
REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

DISPOSITION

DISPOSITIONDISPOSITIONDISPOSITION

AND

ANDANDAND

DEVELOPMENT

DEVELOPMENTDEVELOPMENTDEVELOPMENT

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

(B-Z

(B-Z(B-Z(B-Z

Enterprises)

Enterprises)Enterprises)Enterprises)

1.

1.1.1.

PARTIES

PARTIESPARTIESPARTIES

AND

ANDANDAND

DATE.

DATE.DATE.DATE.

1.1

1.11.11.1

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

is

isisis

entered

enteredenteredentered

into

intointointo

as

asasas

of

ofofof

the

thethethe

16th

16th16th16th

day

daydayday

of

ofofof

June

JuneJuneJune

,

,,,

1987,

1987,1987,1987,

by

bybyby

and

andandand

between

betweenbetweenbetween

the

thethethe

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

(the

(the(the(the

"Agency")

"Agency")"Agency")"Agency")

and

andandand

B-Z

B-ZB-ZB-Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

(collectively

(collectively(collectively(collectively

the

thethethe

"Redeveloper").

"Redeveloper")."Redeveloper")."Redeveloper").

2.

2.2.2.

RECITALS.

RECITALS.RECITALS.RECITALS.

2.1

2.12.12.1

The

TheTheThe

City

CityCityCity

Council

CouncilCouncilCouncil

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

(the

(the(the(the

"City")

"City")"City")"City")

has

hashashas

established

establishedestablishedestablished

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

has

hashashas

approved

approvedapprovedapproved

and

andandand

adopted

adoptedadoptedadopted

a

aaa

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

(

(((

the

thethethe

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Plan"

Plan"Plan"Plan"

)

)))

for

forforfor

a

aaa

redevelopment

redevelopmentredevelopmentredevelopment

project

projectprojectproject

known

knownknownknown

as

asasas

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

(the

(the(the(the

"Project"

"Project""Project""Project"

or

ororor

"Project

"Project"Project"Project

Area")

Area")Area")Area")

by

bybyby

its

itsitsits

adoption

adoptionadoptionadoption

of

ofofof

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500

150015001500

on

ononon

September

SeptemberSeptemberSeptember

26,

26,26,26,

1972,

1972,1972,1972,

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

Sections

SectionsSectionsSections

33000,

33000,33000,33000,

et

etetet

seq.

seq.seq.seq.

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

&

&&&

Safety

SafetySafetySafety

Code

CodeCodeCode

(the

(the(the(the

"California

"California"California"California

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law").

Law").Law").Law").

2.2

2.22.22.2

Agency

AgencyAgencyAgency

is

isisis

undertaking

undertakingundertakingundertaking

a

aaa

program

programprogramprogram

under

underunderunder

the

thethethe

California

CaliforniaCaliforniaCalifornia

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

(Health

(Health(Health(Health

&

&&&

Safety

SafetySafetySafety

Code

CodeCodeCode

Section

SectionSectionSection

33000

330003300033000

et

etetet

seq.)

seq.)seq.)seq.)

for

forforfor

the

thethethe

redevelopment,

redevelopment,redevelopment,redevelopment,

replanning

replanningreplanningreplanning

and

andandand

redesign

redesignredesignredesign

of

ofofof

blighted

blightedblightedblighted

areas

areasareasareas

within

withinwithinwithin

the

thethethe

Project

ProjectProjectProject

with

withwithwith

stagnant,

stagnant,stagnant,stagnant,

improperly

improperlyimproperlyimproperly

utilized

utilizedutilizedutilized

and

andandand

unproductive

unproductiveunproductiveunproductive

land

landlandland

which

whichwhichwhich

requires

requiresrequiresrequires

redevelopment

redevelopmentredevelopmentredevelopment

in

ininin

the

thethethe

interest

interestinterestinterest

of

ofofof

health,

health,health,health,

safety,

safety,safety,safety,

morals

moralsmoralsmorals

and

andandand

general

generalgeneralgeneral

welfare

welfarewelfarewelfare

of

ofofof

the

thethethe

people

peoplepeoplepeople

of

ofofof

the

thethethe

City.

City.City.City.

2.3

2.32.32.3

Agency

AgencyAgencyAgency

is

isisis

desirous

desirousdesirousdesirous

of

ofofof

carrying

carryingcarryingcarrying

out

outoutout

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Project

ProjectProjectProject

by

bybyby

providing

providingprovidingproviding

for

forforfor

the

thethethe

disposition

dispositiondispositiondisposition

and

andandand

development

developmentdevelopmentdevelopment

of

ofofof

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

to

tototo

be

bebebe

used

usedusedused

for

forforfor

office,

office,office,office,

commercial

commercialcommercialcommercial

and

andandand

light

lightlightlight

industrial

industrialindustrialindustrial

purposes,

purposes,purposes,purposes,

parking

parkingparkingparking

and

andandand

related

relatedrelatedrelated

improvements

improvementsimprovementsimprovements

on

ononon

certain

certaincertaincertain

real

realrealreal

property

propertypropertyproperty

within

withinwithinwithin

the

thethethe

Project

ProjectProjectProject

Area

AreaAreaArea

(hereinafter

(hereinafter(hereinafter(hereinafter

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Site").

"Site")."Site")."Site").

The

TheTheThe

Agency

AgencyAgencyAgency

has

hashashas

determined

determineddetermineddetermined

that

thatthatthat

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

for

forforfor

such

suchsuchsuch

commercial

commercialcommercialcommercial

related

relatedrelatedrelated

purposes

purposespurposespurposes

by

bybyby

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

Agency

AgencyAgencyAgency

or

ororor

others

othersothersothers

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

in

ininin

the

thethethe

best

bestbestbest

interests

interestsinterestsinterests

of

ofofof

the

thethethe

taxpayers

taxpayerstaxpayerstaxpayers

and

andandand

residents

residentsresidentsresidents

of

ofofof

the

thethethe

City

CityCityCity

and

andandand

will

willwillwill

otherwise

otherwiseotherwiseotherwise

promote

promotepromotepromote

the

thethethe

public

publicpublicpublic

health,

health,health,health,

safety,

safety,safety,safety,

morals

moralsmoralsmorals

and

andandand

general

generalgeneralgeneral

welfare

welfarewelfarewelfare

of

ofofof

City

CityCityCity

residents

residentsresidentsresidents

and

andandand

is

isisis

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

federal,

federal,federal,federal,

state

statestatestate

and

andandand

local

locallocallocal

laws

lawslawslaws

and

andandand

regulations.

regulations.regulations.regulations.

3.

3.3.3.

TERMS

TERMSTERMSTERMS

OF

OFOFOF

AGREEMENT.

AGREEMENT.AGREEMENT.AGREEMENT.

3.1

3.13.13.1

Public

PublicPublicPublic

Purpose

PurposePurposePurpose

of

ofofof

This

ThisThisThis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

purpose

purposepurposepurpose

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

to

tototo

implement

implementimplementimplement

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Project

ProjectProjectProject

by

bybyby

providing

providingprovidingproviding

for

forforfor

the

thethethe

disposition

dispositiondispositiondisposition

and

andandand

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

as

asasas

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

and

andandand

related

relatedrelatedrelated

improvements,

improvements,improvements,improvements,

all

allallall

of

ofofof

which

whichwhichwhich

are

areareare

to

tototo

be

bebebe

included

includedincludedincluded

within

withinwithinwithin

the

thethethe

boundaries

boundariesboundariesboundaries

of

ofofof

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.



The

TheTheThe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

as

asasas

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

in

ininin

the

thethethe

best

bestbestbest

interests

interestsinterestsinterests

of

ofofof

the

thethethe

City

CityCityCity

and

andandand

the

thethethe

health,

health,health,health,

safety,

safety,safety,safety,

morals

moralsmoralsmorals

and

andandand

welfare

welfarewelfarewelfare

of

ofofof

its

itsitsits

taxpayers

taxpayerstaxpayerstaxpayers

and

andandand

residents

residentsresidentsresidents

and

andandand

i.n

i.ni.ni.n

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

public

publicpublicpublic

purposes

purposespurposespurposes

of

ofofof

federal,

federal,federal,federal,

state

statestatestate

and

andandand

local

locallocallocal

laws

lawslawslaws

and

andandand

regulations.

regulations.regulations.regulations.

Implementation

ImplementationImplementationImplementation

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

will

willwillwill

further

furtherfurtherfurther

the

thethethe

goals

goalsgoalsgoals

and

andandand

objectives

objectivesobjectivesobjectives

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

City's

City'sCity'sCity's

General

GeneralGeneralGeneral

Plan

PlanPlanPlan

by

bybyby

strengthening

strengtheningstrengtheningstrengthening

the

thethethe

City's

City'sCity'sCity's

commercial

commercialcommercialcommercial

uses

usesusesuses

and

andandand

providing

providingprovidingproviding

a

aaa

catalyst

catalystcatalystcatalyst

for

forforfor

additional

additionaladditionaladditional

private

privateprivateprivate

investment

investmentinvestmentinvestment

in

ininin

the

thethethe

Project

ProjectProjectProject

Area

AreaAreaArea

and

andandand

increased

increasedincreasedincreased

public

publicpublicpublic

use

useuseuse

of

ofofof

and

andandand

access

accessaccessaccess

to

tototo

additional

additionaladditionaladditional

commercial

commercialcommercialcommercial

facilities.

facilities.facilities.facilities.

3.2

3.23.23.2

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

is

isisis

subject

subjectsubjectsubject

to

tototo

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

which

whichwhichwhich

was

waswaswas

approved

approvedapprovedapproved

and

andandand

adopted

adoptedadoptedadopted

by

bybyby

the

thethethe

City

CityCityCity

Council

CouncilCouncilCouncil

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

on

ononon

September

SeptemberSeptemberSeptember

26,

26,26,26,

1972,

1972,1972,1972,

by

bybyby

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1500,

1500,1500,1500,

and

andandand

amended

amendedamendedamended

by

bybyby

Ordinance

OrdinanceOrdinanceOrdinance

No.

No.No.No.

1575

157515751575

on

ononon

February

FebruaryFebruaryFebruary

17,

17,17,17,

1976.

1976.1976.1976.

The

TheTheThe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan,

Plan,Plan,Plan,

as

asasas

it

ititit

now

nownownow

exists

existsexistsexists

and

andandand

as

asasas

it

ititit

may

maymaymay

be

bebebe

subsequently

subsequentlysubsequentlysubsequently

amended

amendedamendedamended

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

9.3

9.39.39.3

hereof,

hereof,hereof,hereof,

is

isisis

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

and

andandand

made

mademademade

a

aaa

part

partpartpart

hereof

hereofhereofhereof

by

bybyby

reference.

reference.reference.reference.

Any

AnyAnyAny

amendment

amendmentamendmentamendment

hereafter

hereafterhereafterhereafter

to

tototo

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

(as

(as(as(as

so

sososo

approved

approvedapprovedapproved

and

andandand

adopted)

adopted)adopted)adopted)

which

whichwhichwhich

changes

changeschangeschanges

the

thethethe

use

useuseuse

or

ororor

development

developmentdevelopmentdevelopment

permitted

permittedpermittedpermitted

on

ononon

the

thethethe

Site

SiteSiteSite

as

asasas

proposed

proposedproposedproposed

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

otherwise

otherwiseotherwiseotherwise

changes

changeschangeschanges

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

or

ororor

controls

controlscontrolscontrols

that

thatthatthat

apply

applyapplyapply

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

otherwise

otherwiseotherwiseotherwise

affect

affectaffectaffect

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

obligations

obligationsobligationsobligations

or

ororor

rights

rightsrightsrights

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site,

Site,Site,Site,

shall

shallshallshall

require

requirerequirerequire

the

thethethe

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Amendments

AmendmentsAmendmentsAmendments

to

tototo

the

thethethe

Plan

PlanPlanPlan

applying

applyingapplyingapplying

to

tototo

other

otherotherother

property

propertypropertyproperty

in

ininin

the

thethethe

Downtown

DowntownDowntownDowntown

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

area

areaareaarea

shall

shallshallshall

not

notnotnot

require

requirerequirerequire

the

thethethe

consent

consentconsentconsent

of

ofofof

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

3.3

3.33.33.3

The

TheTheThe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

Area.

Area.Area.Area.

The

TheTheThe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

Area

AreaAreaArea

is

isisis

located

locatedlocatedlocated

in

ininin

a

aaa

downtown

downtowndowntowndowntown

portion

portionportionportion

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

California,

California,California,California,

and

andandand

the

thethethe

Project's

Project'sProject'sProject's

boundaries

boundariesboundariesboundaries

are

areareare

specifically

specificallyspecificallyspecifically

described

describeddescribeddescribed

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

of

ofofof

the

thethethe

City

CityCityCity

for

forforfor

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

3.4

3.43.43.4

The

TheTheThe

Site.

Site.Site.Site.

The

TheTheThe

Site

SiteSiteSite

includes

includesincludesincludes

that

thatthatthat

portion

portionportionportion

of

ofofof

the

thethethe

Project

ProjectProjectProject

Area

AreaAreaArea

commonly

commonlycommonlycommonly

known

knownknownknown

as

asasas

327

327327327

and

andandand

401

401401401

E.

E.E.E.

Stuart

StuartStuartStuart

Avenue,

Avenue,Avenue,Avenue,

Redlands,

Redlands,Redlands,Redlands,

California.

California.California.California.

The

TheTheThe

Site

SiteSiteSite

is

isisis

shown

shownshownshown

on

ononon

the

thethethe

Site

SiteSiteSite

map,

map,map,map,

attached

attachedattachedattached

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

as

asasas

Exhibit

ExhibitExhibitExhibit

"A",

"A","A","A",

and

andandand

is

isisis

more

moremoremore

particularly

particularlyparticularlyparticularly

described

describeddescribeddescribed

in

ininin

the

thethethe

legal

legallegallegal

description,

description,description,description,

attached

attachedattachedattached

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

as

asasas

Exhibit

ExhibitExhibitExhibit

"B".

"B"."B"."B".

The

TheTheThe

Site

SiteSiteSite

is

isisis

comprised

comprisedcomprisedcomprised

of

ofofof

two

twotwotwo

(2)

(2)(2)(2)

parcels

parcelsparcelsparcels

intersected

intersectedintersectedintersected

by

bybyby

a

aaa

dedicated

dedicateddedicateddedicated

alley-way

alley-wayalley-wayalley-way

which

whichwhichwhich

separates

separatesseparatesseparates

the

thethethe

two

twotwotwo

(2)

(2)(2)(2)

parcels.

parcels.parcels.parcels.

The

TheTheThe

two

twotwotwo

(2)

(2)(2)(2)

parcels

parcelsparcelsparcels

are

areareare

owned

ownedownedowned

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

alley-way

alley-wayalley-wayalley-way

is

isisis

to

tototo

be

bebebe

vacated.

vacated.vacated.vacated.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

upon

uponuponupon

vacation

vacationvacationvacation

of

ofofof

the

thethethe

alley-way

alley-wayalley-wayalley-way

by

bybyby

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

the

thethethe

Site

SiteSiteSite

is

isisis

to

tototo

be

bebebe

transferred

transferredtransferredtransferred

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

development

developmentdevelopmentdevelopment

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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3.5

3.53.53.5

Parties

PartiesPartiesParties

to

tototo

This

ThisThisThis

Agreement.

Agreement.Agreement.Agreement.

3.5.1

3.5.13.5.13.5.1

The

TheTheThe

Agency.

Agency.Agency.Agency.

The

TheTheThe

Agency

AgencyAgencyAgency

is

isisis

a

aaa

public

publicpublicpublic

body,

body,body,body,

corporate

corporatecorporatecorporate

and

andandand

politic,

politic,politic,politic,

exercising

exercisingexercisingexercising

governmental

governmentalgovernmentalgovernmental

functions

functionsfunctionsfunctions

and

andandand

powers,

powers,powers,powers,

and

andandand

organized

organizedorganizedorganized

and

andandand

existing

existingexistingexisting

under

underunderunder

the

thethethe

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California

CaliforniaCaliforniaCalifornia

(Health

(Health(Health(Health

and

andandand

Safety

SafetySafetySafety

Code

CodeCodeCode

Section

SectionSectionSection

33000

330003300033000

et

etetet

seq.

seq.seq.seq.

The

TheTheThe

offices

officesofficesoffices

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

are

areareare

located

locatedlocatedlocated

at

atatat

Redlands

RedlandsRedlandsRedlands

Plaza,

Plaza,Plaza,Plaza,

Suite

SuiteSuiteSuite

202,

202,202,202,

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373,

92373,92373,92373,

Attention:

Attention:Attention:Attention:

Executive

ExecutiveExecutiveExecutive

Director.

Director.Director.Director.

"Agency,"

"Agency,""Agency,""Agency,"

as

asasas

used

usedusedused

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

includes

includesincludesincludes

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

and

andandand

any

anyanyany

assignee

assigneeassigneeassignee

of

ofofof

or

ororor

successor

successorsuccessorsuccessor

to

tototo

its

itsitsits

rights,

rights,rights,rights,

powers

powerspowerspowers

and

andandand

responsibilities.

responsibilities.responsibilities.responsibilities.

3.5.2

3.5.23.5.23.5.2

The

TheTheThe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

B-Z

B-ZB-ZB-Z

Enterprises,

Enterprises,Enterprises,Enterprises,

a

aaa

general

generalgeneralgeneral

partnership,

partnership,partnership,partnership,

collectively

collectivelycollectivelycollectively

are

areareare

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

The

TheTheThe

principal

principalprincipalprincipal

office

officeofficeoffice

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

is:

is:is:is:

1615

161516151615

West

WestWestWest

Fern

FernFernFern

Avenue,

Avenue,Avenue,Avenue,

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373.

92373.92373.92373.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

any

anyanyany

other

otherotherother

provisions

provisionsprovisionsprovisions

hereof,

hereof,hereof,hereof,

all

allallall

of

ofofof

the

thethethe

terms,

terms,terms,terms,

covenants

covenantscovenantscovenants

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

on

ononon

and

andandand

shall

shallshallshall

inure

inureinureinure

to

tototo

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

permitted

permittedpermittedpermitted

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

according

accordingaccordingaccording

to

tototo

their

theirtheirtheir

terms

termstermsterms

and

andandand

application.

application.application.application.

Wherever

WhereverWhereverWherever

the

thethethe

term

termtermterm

"Redeveloper"

"Redeveloper""Redeveloper""Redeveloper"

is

isisis

used

usedusedused

herein,

herein,herein,herein,

such

suchsuchsuch

term

termtermterm

shall

shallshallshall

include

includeincludeinclude

any

anyanyany

permitted

permittedpermittedpermitted

nominee,

nominee,nominee,nominee,

assignee

assigneeassigneeassignee

or

ororor

successor-in-interest

successor-in-interestsuccessor-in-interestsuccessor-in-interest

as

asasas

herein

hereinhereinherein

provided.

provided.provided.provided.

The

TheTheThe

qualifications

qualificationsqualificationsqualifications

and

andandand

identity

identityidentityidentity

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

are

areareare

of

ofofof

particular

particularparticularparticular

concern

concernconcernconcern

to

tototo

the

thethethe

City

CityCityCity

and

andandand

the

thethethe

Agency,

Agency,Agency,Agency,

and

andandand

it

ititit

is

isisis

because

becausebecausebecause

of

ofofof

such

suchsuchsuch

qualifications

qualificationsqualificationsqualifications

and

andandand

identity

identityidentityidentity

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

entered

enteredenteredentered

into

intointointo

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

No

NoNoNo

voluntary

voluntaryvoluntaryvoluntary

or

ororor

involuntary

involuntaryinvoluntaryinvoluntary

successor-in-interest

successor-in-interestsuccessor-in-interestsuccessor-in-interest

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

acquire

acquireacquireacquire

any

anyanyany

rights

rightsrightsrights

or

ororor

powers

powerspowerspowers

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

except

exceptexceptexcept

as

asasas

expressly

expresslyexpresslyexpressly

set

setsetset

forth

forthforthforth

herein.

herein.herein.herein.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

set

setsetset

forth

forthforthforth

herein,

herein,herein,herein,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not

notnotnot

assign

assignassignassign

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

4.

4.4.4.

DISPOSITION

DISPOSITIONDISPOSITIONDISPOSITION

OF

OFOFOF

THE

THETHETHE

SITE.

SITE.SITE.SITE.

4.1

4.14.14.1

Vacation

VacationVacationVacation

and

andandand

Reversion

ReversionReversionReversion

Acreage.

Acreage.Acreage.Acreage.

Within

WithinWithinWithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

"C"),

"C"),"C"),"C"),

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

use

useuseuse

its

itsitsits

best

bestbestbest

efforts

effortseffortsefforts

to

tototo

cause

causecausecause

the

thethethe

City

CityCityCity

to

tototo

formally

formallyformallyformally

abandon

abandonabandonabandon

and

andandand

vacate

vacatevacatevacate

the

thethethe

dedicated

dedicateddedicateddedicated

alley-way

alley-wayalley-wayalley-way

on

ononon

the

thethethe

Site,

Site,Site,Site,

and

andandand

shall

shallshallshall

process

processprocessprocess

and

andandand

complete

completecompletecomplete

a

aaa

reversion

reversionreversionreversion

to

tototo

Acreage

AcreageAcreageAcreage

or

ororor

other

otherotherother

appropriate

appropriateappropriateappropriate

subdivision

subdivisionsubdivisionsubdivision

of

ofofof

the

thethethe

Site

SiteSiteSite

making

makingmakingmaking

the

thethethe

Site

SiteSiteSite

a

aaa

single,

single,single,single,

legal

legallegallegal

parcel.

parcel.parcel.parcel.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

cooperate

cooperatecooperatecooperate

with

withwithwith

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

shall

shallshallshall

sign

signsignsign

all

allallall

applications,

applications,applications,applications,

maps

mapsmapsmaps

or

ororor

other

otherotherother

appropriate

appropriateappropriateappropriate

documentation

documentationdocumentationdocumentation

necessary

necessarynecessarynecessary

to

tototo

vacate

vacatevacatevacate

the

thethethe

alley-way

alley-wayalley-wayalley-way

and

andandand

to

tototo

subdivide

subdividesubdividesubdivide

the

thethethe

Site

SiteSiteSite

as

asasas

set

setsetset

forth

forthforthforth

herein.

herein.herein.herein.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

reimburse

reimbursereimbursereimburse

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper
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through

throughthroughthrough

escrow

escrowescrowescrow

for

forforfor

fees

feesfeesfees

and

andandand

application

applicationapplicationapplication

costs

costscostscosts

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

connection

connectionconnectionconnection

with

withwithwith

processing

processingprocessingprocessing

the

thethethe

vacation

vacationvacationvacation

and

andandand

reversion

reversionreversionreversion

to

tototo

acreage.

acreage.acreage.acreage.

In

InInIn

addition,

addition,addition,addition,

in

ininin

the

thethethe

event

eventeventevent

that

thatthatthat

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

terminated

terminatedterminatedterminated

and

andandand

the

thethethe

Site

SiteSiteSite

is

isisis

not

notnotnot

transferred

transferredtransferredtransferred

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

required

requiredrequiredrequired

herein,

herein,herein,herein,

due

dueduedue

to

tototo

no

nonono

fault

faultfaultfault

of

ofofof

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

reimburse

reimbursereimbursereimburse

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

all

allallall

fees

feesfeesfees

and

andandand

applications

applicationsapplicationsapplications

costs

costscostscosts

paid

paidpaidpaid

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

the

thethethe

City

CityCityCity

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

processing

processingprocessingprocessing

of

ofofof

the

thethethe

vacation

vacationvacationvacation

of

ofofof

the

thethethe

alley-

alley-alley-alley-

way

waywayway

and

andandand

the

thethethe

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

as

asasas

herein

hereinhereinherein

described.

described.described.described.

4.2

4.24.24.2

Sale

SaleSaleSale

of

ofofof

the

thethethe

Site.

Site.Site.Site.

In

InInIn

accordance

accordanceaccordanceaccordance

with

withwithwith

and

andandand

subject

subjectsubjectsubject

to

tototo

all

allallall

the

thethethe

terms,

terms,terms,terms,

covenants

covenantscovenantscovenants

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

to

tototo

sell

sellsellsell

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

(in

(in(in(in

the

thethethe

names

namesnamesnames

of

ofofof

B-Z

B-ZB-ZB-Z

Enterprises,

Enterprises,Enterprises,Enterprises,

a

aaa

general

generalgeneralgeneral

partnership,

partnership,partnership,partnership,

or

ororor

its

itsitsits

approved

approvedapprovedapproved

assignee

assigneeassigneeassignee

under

underunderunder

Section

SectionSectionSection

5.16

5.165.165.16

hereof)

hereof)hereof)hereof)

within

withinwithinwithin

the

thethethe

time

timetimetime

established

establishedestablishedestablished

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance,

Performance,Performance,Performance,

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"C",

"C","C","C",

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

agrees

agreesagreesagrees

to

tototo

purchase

purchasepurchasepurchase

the

thethethe

Site

SiteSiteSite

from

fromfromfrom

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

purchase

purchasepurchasepurchase

price

pricepriceprice

to

tototo

be

bebebe

paid

paidpaidpaid

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

the

thethethe

approximate

approximateapproximateapproximate

sum

sumsumsum

of

ofofof

Sixty

SixtySixtySixty

Thousand

ThousandThousandThousand

Five

FiveFiveFive

Hundred

HundredHundredHundred

Thirteen

ThirteenThirteenThirteen

Dollars

DollarsDollarsDollars

and

andandand

Fifty

FiftyFiftyFifty

Cents

CentsCentsCents

($60,513.50).

($60,513.50).($60,513.50).($60,513.50).

The

TheTheThe

actual

actualactualactual

purchase

purchasepurchasepurchase

price

pricepriceprice

shall

shallshallshall

be

bebebe

adjusted

adjustedadjustedadjusted

prior

priorpriorprior

to

tototo

the

thethethe

close

closecloseclose

of

ofofof

escrow,

escrow,escrow,escrow,

as

asasas

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

4.8

4.84.84.8

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

to

tototo

reflect

reflectreflectreflect

the

thethethe

actual

actualactualactual

square

squaresquaresquare

footage

footagefootagefootage

of

ofofof

the

thethethe

Site,

Site,Site,Site,

as

asasas

determined

determineddetermineddetermined

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

in

ininin

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

$3.70

$3.70$3.70$3.70

per

perperper

square

squaresquaresquare

foot.

foot.foot.foot.

The

TheTheThe

exact

exactexactexact

square

squaresquaresquare

footage

footagefootagefootage

amount

amountamountamount

shall

shallshallshall

be

bebebe

provided

providedprovidedprovided

to

tototo

the

thethethe

escrow

escrowescrowescrow

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

4.3

4.34.34.3

below

belowbelowbelow

in

ininin

the

thethethe

form

formformform

of

ofofof

a

aaa

document

documentdocumentdocument

acknowledged

acknowledgedacknowledgedacknowledged

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

with

withwithwith

the

thethethe

certification

certificationcertificationcertification

of

ofofof

a

aaa

licensed

licensedlicensedlicensed

land

landlandland

surveyor

surveyorsurveyorsurveyor

or

ororor

registered

registeredregisteredregistered

civil

civilcivilcivil

engineer

engineerengineerengineer

to

tototo

be

bebebe

attached.

attached.attached.attached.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

pay

paypaypay

the

thethethe

purchase

purchasepurchasepurchase

price

pricepriceprice

for

forforfor

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

follows:

follows:follows:follows:

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

deposit

depositdepositdeposit

in

ininin

the

thethethe

escrow

escrowescrowescrow

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

4.3

4.34.34.3

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

as

asasas

a

aaa

down

downdowndown

payment

paymentpaymentpayment

to

tototo

be

bebebe

held

heldheldheld

in

ininin

escrow

escrowescrowescrow

the

thethethe

cash

cashcashcash

sum

sumsumsum

of

ofofof

Two

TwoTwoTwo

Thousand

ThousandThousandThousand

Five

FiveFiveFive

Hundred

HundredHundredHundred

Dollars

DollarsDollarsDollars

($2,500.00).

($2,500.00).($2,500.00).($2,500.00).

Prior

PriorPriorPrior

to

tototo

close

closecloseclose

of

ofofof

escrow,

escrow,escrow,escrow,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

deposit

depositdepositdeposit

an

ananan

additional

additionaladditionaladditional

cash

cashcashcash

sum

sumsumsum

in

ininin

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

the

thethethe

difference

differencedifferencedifference

between

betweenbetweenbetween

the

thethethe

down

downdowndown

payment

paymentpaymentpayment

and

andandand

twenty-five

twenty-fivetwenty-fivetwenty-five

percent

percentpercentpercent

(25%)

(25%)(25%)(25%)

of

ofofof

the

thethethe

actual

actualactualactual

purchase

purchasepurchasepurchase

price

pricepriceprice

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

balance

balancebalancebalance

of

ofofof

the

thethethe

purchase

purchasepurchasepurchase

shall

shallshallshall

be

bebebe

paid

paidpaidpaid

in

ininin

the

thethethe

form

formformform

of

ofofof

a

aaa

Promissory

PromissoryPromissoryPromissory

Note

NoteNoteNote

(

(((

the

thethethe

"Note")

"Note")"Note")"Note")

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

the

thethethe

estimated

estimatedestimatedestimated

amount

amountamountamount

of

ofofof

Forty-

Forty-Forty-Forty-

Five

FiveFiveFive

Thousand

ThousandThousandThousand

Three

ThreeThreeThree

Hundred

HundredHundredHundred

Eighty-Three

Eighty-ThreeEighty-ThreeEighty-Three

Dollars

DollarsDollarsDollars

and

andandand

Fifty-Cents

Fifty-CentsFifty-CentsFifty-Cents

($45,383.50)

($45,383.50)($45,383.50)($45,383.50)

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

Note

NoteNoteNote

shall

shallshallshall

be

bebebe

substantially

substantiallysubstantiallysubstantially

the

thethethe

same

samesamesame

form

formformform

as

asasas

that

thatthatthat

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"G".

"G"."G"."G".

The

TheTheThe

Note

NoteNoteNote

shall

shallshallshall

be

bebebe

secured

securedsecuredsecured

by

bybyby

a

aaa

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

(the

(the(the(the

"Trust

"Trust"Trust"Trust

Deed")

Deed")Deed")Deed")

in

ininin

substantially

substantiallysubstantiallysubstantially

the

thethethe

same

samesamesame

form

formformform

as

asasas

that

thatthatthat

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"H".

"H"."H"."H".

The

TheTheThe

Note

NoteNoteNote

shall

shallshallshall

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

at

atatat

close

closecloseclose

of

ofofof

escrow

escrowescrowescrow

and

andandand

the

thethethe

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

shall

shallshallshall

be

bebebe

recorded

recordedrecordedrecorded

against

againstagainstagainst

the

thethethe

Site

SiteSiteSite

at

atatat

close

closecloseclose

of

ofofof

escrow.

escrow.escrow.escrow.

Additional

AdditionalAdditionalAdditional

consideration

considerationconsiderationconsideration

for

forforfor

the

thethethe

above

aboveaboveabove

described

describeddescribeddescribed

sale

salesalesale

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

the

thethethe

undertakings

undertakingsundertakingsundertakings

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

the

thethethe

redevelopment,

redevelopment,redevelopment,redevelopment,

operation

operationoperationoperation

and

andandand

maintenance

maintenancemaintenancemaintenance

of

ofofof

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

and

andandand

appurtenant

appurtenantappurtenantappurtenant

parking

parkingparkingparking

facilities

facilitiesfacilitiesfacilities

to

tototo

be

bebebe

developed

developeddevelopeddeveloped

on

ononon

the

thethethe

Site

SiteSiteSite

in

ininin

accordance.

accordance.accordance.accordance.

with

withwithwith

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Agency

AgencyAgencyAgency

has

hashashas

found

foundfoundfound

and

andandand

-4-
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determined

determineddetermineddetermined

that

thatthatthat

the

thethethe

value

valuevaluevalue

of

ofofof

such

suchsuchsuch

consideration

considerationconsiderationconsideration

equals

equalsequalsequals

or

ororor

exceeds

exceedsexceedsexceeds

the

thethethe

fair

fairfairfair

value

valuevaluevalue

of

ofofof

the

thethethe

interests

interestsinterestsinterests

being

beingbeingbeing

conveyed

conveyedconveyedconveyed

in

ininin

the

thethethe

Site.

Site.Site.Site.

4.3

4.34.34.3

Escrow.

Escrow.Escrow.Escrow.

The

TheTheThe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

to

tototo

open

openopenopen

an

ananan

escrow

escrowescrowescrow

for

forforfor

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

with

withwithwith

Redlands

RedlandsRedlandsRedlands

Escrow

EscrowEscrowEscrow

Incorporated,

Incorporated,Incorporated,Incorporated,

or

ororor

any

anyanyany

other

otherotherother

escrow

escrowescrowescrow

company

companycompanycompany

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

as

asasas

escrow

escrowescrowescrow

agent

agentagentagent

(the

(the(the(the

"Escrow

"Escrow"Escrow"Escrow

Agent"),

Agent"),Agent"),Agent"),

within

withinwithinwithin

the

thethethe

time

timetimetime

established

establishedestablishedestablished

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

This

ThisThisThis

Agreement

AgreementAgreementAgreement

constitutes

constitutesconstitutesconstitutes

the

thethethe

joint

jointjointjoint

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

and

andandand

a

aaa

duplicate

duplicateduplicateduplicate

original

originaloriginaloriginal

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

upon

uponuponupon

the

thethethe

opening

openingopeningopening

of

ofofof

escrow.

escrow.escrow.escrow.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

provide

provideprovideprovide

such

suchsuchsuch

additional

additionaladditionaladditional

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

as

asasas

shall

shallshallshall

be

bebebe

necessary

necessarynecessarynecessary

and

andandand

consistent

consistentconsistentconsistent

with

withwithwith

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

act

actactact

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

upon

uponuponupon

indicating

indicatingindicatingindicating

its

itsitsits

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

4.3

4.34.34.3

in

ininin

writing,

writing,writing,writing,

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

days

daysdaysdays

after

afterafterafter

the

thethethe

opening

openingopeningopening

of

ofofof

escrow,

escrow,escrow,escrow,

shall

shallshallshall

carry

carrycarrycarry

out

outoutout

its

itsitsits

duties

dutiesdutiesduties

as

asasas

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

hereunder

hereunderhereunderhereunder

.

...

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

deposit

depositdepositdeposit

into

intointointo

the

thethethe

escrow

escrowescrowescrow

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

at

atatat

the

thethethe

opening

openingopeningopening

of

ofofof

escrow

escrowescrowescrow

the

thethethe

cash

cashcashcash

down

downdowndown

payment

paymentpaymentpayment

and

andandand

thereafter

thereafterthereafterthereafter

shall

shallshallshall

deposit

depositdepositdeposit

the

thethethe

Note

NoteNoteNote

secured

securedsecuredsecured

by

bybyby

Trust

TrustTrustTrust

Deed

DeedDeedDeed

required

requiredrequiredrequired

for

forforfor

the

thethethe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

4.2

4.24.24.2

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

shall

shallshallshall

pay

paypaypay

in

ininin

escrow

escrowescrowescrow

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

the

thethethe

following

followingfollowingfollowing

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs

costscostscosts

promptly

promptlypromptlypromptly

after

afterafterafter

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

has

hashashas

notified

notifiednotifiednotified

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

of

ofofof

the

thethethe

amount

amountamountamount

of

ofofof

such

suchsuchsuch

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs,

costs,costs,costs,

but

butbutbut

not

notnotnot

later

laterlaterlater

than

thanthanthan

three

threethreethree

(3)

(3)(3)(3)

days

daysdaysdays

and

andandand

not

notnotnot

earlier

earlierearlierearlier

than

thanthanthan

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

prior

priorpriorprior

to

tototo

the

thethethe

scheduled

scheduledscheduledscheduled

date

datedatedate

for

forforfor

the

thethethe

close

closecloseclose

of

ofofof

escrow:

escrow:escrow:escrow:

1.

1.1.1.

The

TheTheThe

premiums

premiumspremiumspremiums

for

forforfor

the

thethethe

title

titletitletitle

insurance

insuranceinsuranceinsurance

policies

policiespoliciespolicies

or

ororor

special

specialspecialspecial

endorsements

endorsementsendorsementsendorsements

to

tototo

be

bebebe

paid

paidpaidpaid

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

4.9

4.94.94.9

of

ofofof

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

and

andandand

2.

2.2.2.

Any

AnyAnyAny

state,

state,state,state,

county

countycountycounty

or

ororor

City

CityCityCity

documentary

documentarydocumentarydocumentary

or

ororor

transfer

transfertransfertransfer

tax.

tax.tax.tax.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

timely

timelytimelytimely

and

andandand

properly

properlyproperlyproperly

execute,

execute,execute,execute,

acknowl-

acknowl-acknowl-acknowl-

edge

edgeedgeedge

and

andandand

deliver

deliverdeliverdeliver

a

aaa

deed

deeddeeddeed

conveying

conveyingconveyingconveying

to

tototo

Redeveloper

RedeveloperRedeveloperRedeveloper

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

requirements

requirementsrequirementsrequirements

of

ofofof

Section

SectionSectionSection

4.5

4.54.54.5

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

pay

paypaypay

in

ininin

escrow

escrowescrowescrow

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

the

thethethe

following

followingfollowingfollowing

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs

costscostscosts

promptly

promptlypromptlypromptly

after

afterafterafter

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

has

hashashas

notified

notifiednotifiednotified

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

amount

amountamountamount

of

ofofof

such

suchsuchsuch

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs,

costs,costs,costs,

but

butbutbut

not

notnotnot

earlier

earlierearlierearlier

than

thanthanthan

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

prior

priorpriorprior

to

tototo

the

thethethe

scheduled

scheduledscheduledscheduled

date

datedatedate

for

forforfor

the

thethethe

close

closecloseclose

of

ofofof

escrow:

escrow:escrow:escrow:

1.

1.1.1.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

provided

providedprovidedprovided

herein,

herein,herein,herein,

costs

costscostscosts

necessary

necessarynecessarynecessary

to

tototo

place

placeplaceplace

the

thethethe

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

condition

conditionconditioncondition

for

forforfor

conveyance

conveyanceconveyanceconveyance

required

requiredrequiredrequired

by

bybyby

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

2.

2.2.2.

The

TheTheThe

escrow

escrowescrowescrow

fee;

fee;fee;fee;
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3.

3.3.3.

Recording

RecordingRecordingRecording

fees;

fees;fees;fees;

4.

4.4.4.

Notary

NotaryNotaryNotary

fees;

fees;fees;fees;

5.

5.5.5.

Ad

AdAdAd

valorem

valoremvaloremvalorem

taxes,

taxes,taxes,taxes,

if

ififif

any,

any,any,any,

upon

uponuponupon

the

thethethe

Site

SiteSiteSite

for

forforfor

any

anyanyany

time

timetimetime

prior

priorpriorprior

to

tototo

conveyance

conveyanceconveyanceconveyance

of

ofofof

title;

title;title;title;

and

andandand

6.

6.6.6.

The

TheTheThe

portion

portionportionportion

of

ofofof

the

thethethe

premium

premiumpremiumpremium

for

forforfor

the

thethethe

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

to

tototo

be

bebebe

paid

paidpaidpaid

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

4.9

4.94.94.9

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Upon

UponUponUpon

delivery

deliverydeliverydelivery

of

ofofof

a

aaa

deed

deeddeeddeed

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

4.7

4.74.74.7

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

record

recordrecordrecord

such

suchsuchsuch

deed

deeddeeddeed

when

whenwhenwhen

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

can

cancancan

be

bebebe

vested

vestedvestedvested

in

ininin

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

terms

termstermsterms

and

andandand

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

buy,

buy,buy,buy,

affix

affixaffixaffix

and

andandand

cancel

cancelcancelcancel

any

anyanyany

transfer

transfertransfertransfer

stamps

stampsstampsstamps

required

requiredrequiredrequired

by

bybyby

law,

law,law,law,

and

andandand

pay

paypaypay

any

anyanyany

transfer

transfertransfertransfer

tax

taxtaxtax

required

requiredrequiredrequired

by

bybyby

law.

law.law.law.

Any

AnyAnyAny

insurance

insuranceinsuranceinsurance

policies

policiespoliciespolicies

governing

governinggoverninggoverning

the

thethethe

Site

SiteSiteSite

are

areareare

not

notnotnot

to

tototo

be

bebebe

transferred.

transferred.transferred.transferred.

The

TheTheThe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

is

isisis

authorized

authorizedauthorizedauthorized

to:

to:to:to:

1.

1.1.1.

Pay

PayPayPay

and

andandand

charge

chargechargecharge

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

respectively,

respectively,respectively,respectively,

for

forforfor

any

anyanyany

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs

costscostscosts

payable

payablepayablepayable

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

4.3

4.34.34.3

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Before

BeforeBeforeBefore

such

suchsuchsuch

payments

paymentspaymentspayments

are

areareare

made,

made,made,made,

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

notify

notifynotifynotify

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

of

ofofof

the

thethethe

fees,

fees,fees,fees,

charges

chargeschargescharges

and

andandand

costs

costscostscosts

necessary

necessarynecessarynecessary

to

tototo

clear

clearclearclear

title

titletitletitle

and

andandand

close

closecloseclose

the

thethethe

escrow;

escrow;escrow;escrow;

2.

2.2.2.

Disburse

DisburseDisburseDisburse

funds

fundsfundsfunds

and

andandand

deliver

deliverdeliverdeliver

the

thethethe

deed,

deed,deed,deed,

Promissory

PromissoryPromissoryPromissory

Note

NoteNoteNote

and

andandand

other

otherotherother

documents

documentsdocumentsdocuments

to

tototo

the

thethethe

parties

partiespartiesparties

entitled

entitledentitledentitled

thereto

theretotheretothereto

when

whenwhenwhen

the

thethethe

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

escrow

escrowescrowescrow

have

havehavehave

been

beenbeenbeen

fulfilled

fulfilledfulfilledfulfilled

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Such

SuchSuchSuch

funds

fundsfundsfunds

and

andandand

documents

documentsdocumentsdocuments

shall

shallshallshall

not

notnotnot

be

bebebe

disbursed

disburseddisburseddisbursed

and

andandand

delivered

delivereddelivereddelivered

by

bybyby

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

unless

unlessunlessunless

and

andandand

until

untiluntiluntil

it

ititit

has

hashashas

recorded

recordedrecordedrecorded

the

thethethe

grant

grantgrantgrant

deed

deeddeeddeed

to

tototo

the

thethethe

Site

SiteSiteSite

and

andandand

has

hashashas

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

a

aaa

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

insuring

insuringinsuringinsuring

title

titletitletitle

and

andandand

conforming

conformingconformingconforming

to

tototo

the

thethethe

requirements

requirementsrequirementsrequirements

of

ofofof

Section

SectionSectionSection

4.9

4.94.94.9

of

ofofof

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

and

andandand

3.

3.3.3.

Record

RecordRecordRecord

any

anyanyany

instruments

instrumentsinstrumentsinstruments

delivered

delivereddelivereddelivered

through

throughthroughthrough

this

thisthisthis

escrow,

escrow,escrow,escrow,

if

ififif

necessary

necessarynecessarynecessary

or

ororor

proper,

proper,proper,proper,

to

tototo

vest

vestvestvest

title

titletitletitle

in

ininin

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

terms

termstermsterms

and

andandand

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

All

AllAllAll

funds

fundsfundsfunds

received

receivedreceivedreceived

in

ininin

this

thisthisthis

escrow

escrowescrowescrow

shall

shallshallshall

be

bebebe

deposited

depositeddepositeddeposited

by

bybyby

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

with

withwithwith

other

otherotherother

escrow

escrowescrowescrow

funds

fundsfundsfunds

of

ofofof

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

in

ininin

a

aaa

general

generalgeneralgeneral

escrow

escrowescrowescrow

account

accountaccountaccount

or

ororor

accounts

accountsaccountsaccounts

with

withwithwith

any

anyanyany

state

statestatestate

or

ororor

national

nationalnationalnational

bank

bankbankbank

doing

doingdoingdoing

business

businessbusinessbusiness

in

ininin

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

Such

SuchSuchSuch

funds

fundsfundsfunds

may

maymaymay

be

bebebe

transferred

transferredtransferredtransferred

to

tototo

any

anyanyany

other

otherotherother

such

suchsuchsuch

general

generalgeneralgeneral

escrow

escrowescrowescrow

account

accountaccountaccount

or

ororor

accounts.

accounts.accounts.accounts.

All

AllAllAll

disbursements

disbursementsdisbursementsdisbursements

shall

shallshallshall

be

bebebe

made

mademademade

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

a

aaa

30-

30-30-30-

day

daydayday

month.

month.month.month.
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If

IfIfIf

this

thisthisthis

escrow

escrowescrowescrow

is

isisis

not

notnotnot

in

ininin

condition

conditionconditioncondition

to

tototo

close

closecloseclose

before

beforebeforebefore

the

thethethe

time

timetimetime

for

forforfor

conveyance

conveyanceconveyanceconveyance

established

establishedestablishedestablished

in

ininin

Section

SectionSectionSection

4.4

4.44.44.4

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

either

eithereithereither

party

partypartyparty

who

whowhowho

then

thenthenthen

shall

shallshallshall

have

havehavehave

fully

fullyfullyfully

performed

performedperformedperformed

the

thethethe

acts

actsactsacts

to

tototo

be

bebebe

performed

performedperformedperformed

before

beforebeforebefore

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

may,

may,may,may,

in

ininin

writing,

writing,writing,writing,

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

in

ininin

the

thethethe

manner

mannermannermanner

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

7.3.1

7.3.17.3.17.3.1

or

ororor

7.3.2

7.3.27.3.27.3.2

hereof,

hereof,hereof,hereof,

as

asasas

the

thethethe

case

casecasecase

may

maymaymay

be,

be,be,be,

and

andandand

demand

demanddemanddemand

the

thethethe

return

returnreturnreturn

of

ofofof

its

itsitsits

money,

money,money,money,

papers

paperspaperspapers

or

ororor

documents.

documents.documents.documents.

Thereupon

ThereuponThereuponThereupon

all

allallall

obligations

obligationsobligationsobligations

and

andandand

liabilities

liabilitiesliabilitiesliabilities

of

ofofof

the

thethethe

parties

partiespartiesparties

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

cease

ceaseceasecease

and

andandand

terminate

terminateterminateterminate

in

ininin

the

thethethe

manner

mannermannermanner

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

7.3.1

7.3.17.3.17.3.1

or

ororor

7.3.2

7.3.27.3.27.3.2

hereof,

hereof,hereof,hereof,

as

asasas

the

thethethe

case

casecasecase

may

maymaymay

be.

be.be.be.

If

IfIfIf

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

fully

fullyfullyfully

performed

performedperformedperformed

the

thethethe

acts

actsactsacts

to

tototo

be

bebebe

performed

performedperformedperformed

before

beforebeforebefore

the

thethethe

time

timetimetime

for

forforfor

conveyance

conveyanceconveyanceconveyance

established

establishedestablishedestablished

in

ininin

Section

SectionSectionSection

4.3,

4.3,4.3,4.3,

no

nonono

termination

terminationterminationtermination

or

ororor

demand

demanddemanddemand

for

forforfor

return

returnreturnreturn

shall

shallshallshall

be

bebebe

recognized

recognizedrecognizedrecognized

until

untiluntiluntil

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

have

havehavehave

mailed

mailedmailedmailed

copies

copiescopiescopies

of

ofofof

such

suchsuchsuch

demand

demanddemanddemand

to

tototo

the

thethethe

other

otherotherother

party

partypartyparty

or

ororor

parties

partiespartiesparties

at

atatat

the

thethethe

address

addressaddressaddress

of

ofofof

its

itsitsits

or

ororor

their

theirtheirtheir

principal

principalprincipalprincipal

place

placeplaceplace

or

ororor

places

placesplacesplaces

of

ofofof

business.

business.business.business.

If

IfIfIf

any

anyanyany

objections

objectionsobjectionsobjections

are

areareare

raised

raisedraisedraised

within

withinwithinwithin

the

thethethe

ten-day

ten-dayten-dayten-day

period,

period,period,period,

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

hold

holdholdhold

all

allallall

money,

money,money,money,

papers

paperspaperspapers

and

andandand

documents

documentsdocumentsdocuments

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

until

untiluntiluntil

instructed

instructedinstructedinstructed

in

ininin

writing

writingwritingwriting

by

bybyby

both

bothbothboth

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

upon

uponuponupon

failure

failurefailurefailure

thereof

thereofthereofthereof

by

bybyby

a

aaa

court

courtcourtcourt

of

ofofof

competent

competentcompetentcompetent

jurisdiction.

jurisdiction.jurisdiction.jurisdiction.

If

IfIfIf

no

nonono

such

suchsuchsuch

demands

demandsdemandsdemands

are

areareare

made,

made,made,made,

the

thethethe

escrow

escrowescrowescrow

shall

shallshallshall

be

bebebe

closed

closedclosedclosed

as

asasas

soon

soonsoonsoon

as

asasas

possible.

possible.possible.possible.

Nothing

NothingNothingNothing

in

ininin

this

thisthisthis

Section

SectionSectionSection

4.3

4.34.34.3

shall

shallshallshall

be

bebebe

construed

construedconstruedconstrued

to

tototo

impair

impairimpairimpair

or

ororor

affect

affectaffectaffect

the

thethethe

rights

rightsrightsrights

or

ororor

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

specific

specificspecificspecific

performance.

performance.performance.performance.

Any

AnyAnyAny

amendment

amendmentamendmentamendment

of

ofofof

these

thesethesethese

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

shall

shallshallshall

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

signed

signedsignedsigned

by

bybyby

both

bothbothboth

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

At

AtAtAt

the

thethethe

time

timetimetime

of

ofofof

any

anyanyany

amendment,

amendment,amendment,amendment,

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

agree

agreeagreeagree

to

tototo

carry

carrycarrycarry

out

outoutout

its

itsitsits

duties

dutiesdutiesduties

as

asasas

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

under

underunderunder

such

suchsuchsuch

amendment.

amendment.amendment.amendment.

All

AllAllAll

communications

communicationscommunicationscommunications

from

fromfromfrom

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

directed

directeddirecteddirected

to

tototo

the

thethethe

addressees

addresseesaddresseesaddressees

and

andandand

in

ininin

the

thethethe

manner

mannermannermanner

established

establishedestablishedestablished

in

ininin

Section

SectionSectionSection

8.1

8.18.18.1

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

notices,

notices,notices,notices,

demands

demandsdemandsdemands

and

andandand

communications

communicationscommunicationscommunications

between

betweenbetweenbetween

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

The

TheTheThe

liability

liabilityliabilityliability

of

ofofof

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

limited

limitedlimitedlimited

to

tototo

performance

performanceperformanceperformance

of

ofofof

the

thethethe

obligations

obligationsobligationsobligations

imposed

imposedimposedimposed

upon

uponuponupon

it

ititit

under

underunderunder

Sections

SectionsSectionsSections

4.3

4.34.34.3

to

tototo

4.9,

4.9,4.9,4.9,

both

bothbothboth

inclusive,

inclusive,inclusive,inclusive,

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Neither

NeitherNeitherNeither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

liable

liableliableliable

for

forforfor

any

anyanyany

real

realrealreal

estate

estateestateestate

commissions

commissionscommissionscommissions

or

ororor

brokerage

brokeragebrokeragebrokerage

fees

feesfeesfees

which

whichwhichwhich

may

maymaymay

arise

arisearisearise

herefrom.

herefrom.herefrom.herefrom.

4.4

4.44.44.4

Conveyance

ConveyanceConveyanceConveyance

of

ofofof

Title

TitleTitleTitle

and

andandand

Delivery

DeliveryDeliveryDelivery

of

ofofof

Possession.

Possession.Possession.Possession.

Subject

SubjectSubjectSubject

to

tototo

any

anyanyany

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

conveyance

conveyanceconveyanceconveyance

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

(in

(in(in(in

the

thethethe

condition

conditionconditioncondition

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

4.6

4.64.64.6

of

ofofof

this

thisthisthis

Agreement)

Agreement)Agreement)Agreement)

shall

shallshallshall

be

bebebe

completed

completedcompletedcompleted

on

ononon

or

ororor

prior

priorpriorprior

to

tototo

the

thethethe

date

datedatedate

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

agree

agreeagreeagree

to

tototo

perform

performperformperform

all

allallall

acts

actsactsacts

necessary

necessarynecessarynecessary

to

tototo

convey

conveyconveyconvey

title

titletitletitle

in

ininin

sufficient

sufficientsufficientsufficient

time

timetimetime

for

forforfor

title

titletitletitle

to

tototo

be

bebebe

conveyed

conveyedconveyedconveyed

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

foregoing

foregoingforegoingforegoing

provisions.

provisions.provisions.provisions.
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Possession

PossessionPossessionPossession

of

ofofof

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

concurrently

concurrentlyconcurrentlyconcurrently

with

withwithwith

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

title,

title,title,title,

except

exceptexceptexcept

that

thatthatthat

limited

limitedlimitedlimited

access

accessaccessaccess

may

maymaymay

be

bebebe

permitted

permittedpermittedpermitted

before

beforebeforebefore

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

as

asasas

permitted

permittedpermittedpermitted

in

ininin

Sections

SectionsSectionsSections

4.14

4.144.144.14

and

andandand

4.15

4.154.154.15

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

accept

acceptacceptaccept

title

titletitletitle

and

andandand

possession

possessionpossessionpossession

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

date

datedatedate

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

this

thisthisthis

Section

SectionSectionSection

4.4.

4.4.4.4.4.4.

4.5

4.54.54.5

Form

FormFormForm

of

ofofof

Deed.

Deed.Deed.Deed.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

convey

conveyconveyconvey

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

the

thethethe

condition

conditionconditioncondition

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

4.6

4.64.64.6

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Grant

GrantGrantGrant

Deed

DeedDeedDeed

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

a

aaa

form

formformform

to

tototo

be

bebebe

mutually

mutuallymutuallymutually

approved

approvedapprovedapproved

by

bybyby

the

thethethe

parties,

parties,parties,parties,

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

title

titletitletitle

insurance

insuranceinsuranceinsurance

company

companycompanycompany

which

whichwhichwhich

will

willwillwill

insure

insureinsureinsure

the

thethethe

title

titletitletitle

thereto,

thereto,thereto,thereto,

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

substantially

substantiallysubstantiallysubstantially

in

ininin

the

thethethe

form

formformform

set

setsetset

forth

forthforthforth

as

asasas

Exhibit

ExhibitExhibitExhibit

"F"

"F""F""F"

attached

attachedattachedattached

and

andandand

incorporated

incorporatedincorporatedincorporated

herein.

herein.herein.herein.

4.6

4.64.64.6

Condition

ConditionConditionCondition

of

ofofof

Title.

Title.Title.Title.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

convey

conveyconveyconvey

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

fee

feefeefee

simple

simplesimplesimple

merchantable

merchantablemerchantablemerchantable

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

free

freefreefree

and

andandand

clear

clearclearclear

of

ofofof

all

allallall

recorded

recordedrecordedrecorded

liens,

liens,liens,liens,

encumbrances,

encumbrances,encumbrances,encumbrances,

covenants,

covenants,covenants,covenants,

assessments,

assessments,assessments,assessments,

easements,

easements,easements,easements,

leases

leasesleasesleases

and

andandand

taxes,

taxes,taxes,taxes,

except

exceptexceptexcept

as

asasas

are

areareare

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

"Approved

"Approved"Approved"Approved

Title

TitleTitleTitle

Exceptions,"

Exceptions,"Exceptions,"Exceptions,"

to

tototo

be

bebebe

mutually

mutuallymutuallymutually

approved

approvedapprovedapproved

by

bybyby

the

thethethe

parties

partiespartiesparties

prior

priorpriorprior

to

tototo

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

attached

attachedattachedattached

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

as

asasas

Exhibit

ExhibitExhibitExhibit

"F".

"F"."F"."F".

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

provide

provideprovideprovide

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

a

aaa

preliminary

preliminarypreliminarypreliminary

title

titletitletitle

report

reportreportreport

for

forforfor

the

thethethe

Site

SiteSiteSite

including

includingincludingincluding

copies

copiescopiescopies

of

ofofof

the

thethethe

documents

documentsdocumentsdocuments

evidencing

evidencingevidencingevidencing

the

thethethe

exceptions

exceptionsexceptionsexceptions

to

tototo

the

thethethe

title

titletitletitle

referenced

referencedreferencedreferenced

in

ininin

such

suchsuchsuch

preliminary

preliminarypreliminarypreliminary

title

titletitletitle

report,

report,report,report,

not

notnotnot

later

laterlaterlater

than

thanthanthan

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

days

daysdaysdays

prior

priorpriorprior

to

tototo

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C)

C)C)C)

for

forforfor

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

review

reviewreviewreview

the

thethethe

title

titletitletitle

report

reportreportreport

and

andandand

make

makemakemake

any

anyanyany

responses

responsesresponsesresponses

thereto

theretotheretothereto

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

days

daysdaysdays

after

afterafterafter

the

thethethe

receipt

receiptreceiptreceipt

of

ofofof

such

suchsuchsuch

preliminary

preliminarypreliminarypreliminary

title

titletitletitle

report.

report.report.report.

If

IfIfIf

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

does

doesdoesdoes

not

notnotnot

respond

respondrespondrespond

within

withinwithinwithin

said

saidsaidsaid

period

periodperiodperiod

any

anyanyany

title

titletitletitle

exceptions

exceptionsexceptionsexceptions

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

4.7

4.74.74.7

Time

TimeTimeTime

For

ForForFor

and

andandand

Place

PlacePlacePlace

of

ofofof

Delivery

DeliveryDeliveryDelivery

of

ofofof

Deed.

Deed.Deed.Deed.

Subject

SubjectSubjectSubject

to

tototo

any

anyanyany

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

extension

extensionextensionextension

of

ofofof

time,

time,time,time,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

deposit

depositdepositdeposit

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

for

forforfor

the

thethethe

Site

SiteSiteSite

with

withwithwith

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

date

datedatedate

established

establishedestablishedestablished

for

forforfor

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

4.8

4.84.84.8

Close

CloseCloseClose

of

ofofof

Escrow

EscrowEscrowEscrow

and

andandand

Recordation

RecordationRecordationRecordation

of

ofofof

Grant

GrantGrantGrant

Deed.

Deed.Deed.Deed.

The

TheTheThe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

notify

notifynotifynotify

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

writing

writingwritingwriting

that

thatthatthat

the

thethethe

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

properly

properlyproperlyproperly

executed

executedexecutedexecuted

and

andandand

acknowledged

acknowledgedacknowledgedacknowledged

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

has

hashashas

been

beenbeenbeen

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

and

andandand

that

thatthatthat

title

titletitletitle

is

isisis

in

ininin

the

thethethe

condition

conditionconditioncondition

to

tototo

be

bebebe

conveyed

conveyedconveyedconveyed

in

ininin

conformity

conformityconformityconformity

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

Section

SectionSectionSection

4.6

4.64.64.6

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

thereafter

thereafterthereafterthereafter

immediately

immediatelyimmediatelyimmediately

deposit

depositdepositdeposit

the

thethethe

Note

NoteNoteNote

and

andandand

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

for

forforfor

the

thethethe

Site

SiteSiteSite

with

withwithwith

the

thethethe

Escrow

EscrowEscrowEscrow

Agent.

Agent.Agent.Agent.

Upon

UponUponUpon

the

thethethe

close

closecloseclose

of

ofofof

escrow,

escrow,escrow,escrow,

the

thethethe

Escrow

EscrowEscrowEscrow

Agent

AgentAgentAgent

shall

shallshallshall

file

filefilefile

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

for

forforfor

recordation

recordationrecordationrecordation

among

amongamongamong

the

thethethe

land

landlandland

records

recordsrecordsrecords

in

ininin

the

thethethe

Office

OfficeOfficeOffice

of

ofofof

the

thethethe

County

CountyCountyCounty

Recorder

RecorderRecorderRecorder

for

forforfor

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

County

CountyCountyCounty

shall

shallshallshall

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

a

aaa

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

insuring

insuringinsuringinsuring

title

titletitletitle

in

ininin

conformity

conformityconformityconformity

with

withwithwith

Section

SectionSectionSection

4.9

4.94.94.9

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

a

aaa

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

insuring

insuringinsuringinsuring

the

thethethe

priority

priorityprioritypriority

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

lien

lienlienlien

in

ininin

conformity

conformityconformityconformity

with

withwithwith

Section

SectionSectionSection

4.9

4.94.94.9

of

ofofof

this

thisthisthis
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Agreement

AgreementAgreementAgreement

and

andandand

thereafter

thereafterthereafterthereafter

shall

shallshallshall

deliver

deliverdeliverdeliver

the

thethethe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.

4.9

4.94.94.9

Title

TitleTitleTitle

Insurance.

Insurance.Insurance.Insurance.

Concurrently

ConcurrentlyConcurrentlyConcurrently

with

withwithwith

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

First

FirstFirstFirst

American

AmericanAmericanAmerican

Title

TitleTitleTitle

Insurance

InsuranceInsuranceInsurance

Company,

Company,Company,Company,

or

ororor

some

somesomesome

other

otherotherother

title

titletitletitle

insurance

insuranceinsuranceinsurance

company

companycompanycompany

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

(the

(the(the(the

"Title

"Title"Title"Title

Company"),

Company"),Company"),Company"),

shall

shallshallshall

provide

provideprovideprovide

and

andandand

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

a

aaa

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

issued

issuedissuedissued

by

bybyby

the

thethethe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

insuring

insuringinsuringinsuring

that

thatthatthat

title

titletitletitle

is

isisis

vested

vestedvestedvested

in

ininin

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

the

thethethe

condition

conditionconditioncondition

required

requiredrequiredrequired

by

bybyby

Section

SectionSectionSection

4.6

4.64.64.6

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

shall

shallshallshall

provide

provideprovideprovide

the

thethethe

Agency

AgencyAgencyAgency

with

withwithwith

a

aaa

copy

copycopycopy

of

ofofof

the

thethethe

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy,

policy,policy,policy,

and

andandand

the

thethethe

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

shall

shallshallshall

be

bebebe

in

ininin

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

the

thethethe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

in

ininin

such

suchsuchsuch

greater

greatergreatergreater

amount

amountamountamount

as

asasas

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

may

maymaymay

specify

specifyspecifyspecify

as

asasas

hereinafter

hereinafterhereinafterhereinafter

provided.

provided.provided.provided.

Concurrently

ConcurrentlyConcurrentlyConcurrently

with

withwithwith

the

thethethe

recording

recordingrecordingrecording

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

conveying

conveyingconveyingconveying

title

titletitletitle

to

tototo

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Title

TitleTitleTitle

Company

CompanyCompanyCompany

shall,

shall,shall,shall,

if

ififif

requested

requestedrequestedrequested

by

bybyby

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

provide

provideprovideprovide

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

an

ananan

endorsement

endorsementendorsementendorsement

to

tototo

insure

insureinsureinsure

the

thethethe

amount

amountamountamount

of

ofofof

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

estimated

estimatedestimatedestimated

development

developmentdevelopmentdevelopment

costs

costscostscosts

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

to

tototo

be

bebebe

constructed

constructedconstructedconstructed

upon

uponuponupon

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

pay

paypaypay

only

onlyonlyonly

for

forforfor

that

thatthatthat

portion

portionportionportion

of

ofofof

title

titletitletitle

insurance

insuranceinsuranceinsurance

premiums

premiumspremiumspremiums

attributable

attributableattributableattributable

to

tototo

a

aaa

C.L.T.A.

C.L.T.A.C.L.T.A.C.L.T.A.

joint

jointjointjoint

protection

protectionprotectionprotection

standard

standardstandardstandard

policy

policypolicypolicy

of

ofofof

title

titletitletitle

insurance

insuranceinsuranceinsurance

for

forforfor

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

the

thethethe

Purchase

PurchasePurchasePurchase

Price.

Price.Price.Price.

The

TheTheThe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

if

ififif

it

ititit

desires

desiresdesiresdesires

any

anyanyany

addi-

addi-addi-addi-

tional

tionaltionaltional

title

titletitletitle

insurance

insuranceinsuranceinsurance

shall

shallshallshall

pay

paypaypay

for

forforfor

all

allallall

additional

additionaladditionaladditional

premiums

premiumspremiumspremiums

and

andandand

for

forforfor

any

anyanyany

extended

extendedextendedextended

coverage

coveragecoveragecoverage

or

ororor

special

specialspecialspecial

endorsements.

endorsements.endorsements.endorsements.

4.10

4.104.104.10

Taxes

TaxesTaxesTaxes

and

andandand

Assessments.

Assessments.Assessments.Assessments.

Ad

AdAdAd

valorem

valoremvaloremvalorem

taxes

taxestaxestaxes

and

andandand

assessments,

assessments,assessments,assessments,

if

ififif

any,

any,any,any,

on

ononon

the

thethethe

Site,

Site,Site,Site,

and

andandand

taxes

taxestaxestaxes

upon

uponuponupon

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

any

anyanyany

rights

rightsrightsrights

hereunder,

hereunder,hereunder,hereunder,

levied,

levied,levied,levied,

assessed

assessedassessedassessed

or

ororor

imposed

imposedimposedimposed

for

forforfor

any

anyanyany

period

periodperiodperiod

commencing

commencingcommencingcommencing

prior

priorpriorprior

to

tototo

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

shall

shallshallshall

be

bebebe

borne

borneborneborne

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

All

AllAllAll

ad

adadad

valorem

valoremvaloremvalorem

taxes

taxestaxestaxes

and

andandand

assessments

assessmentsassessmentsassessments

levied

leviedleviedlevied

or

ororor

imposed

imposedimposedimposed

for

forforfor

any

anyanyany

period

periodperiodperiod

commencing

commencingcommencingcommencing

after

afterafterafter

the

thethethe

close

closecloseclose

of

ofofof

escrow

escrowescrowescrow

shall

shallshallshall

be

bebebe

paid

paidpaidpaid

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

4.11

4.114.114.11

Conveyance

ConveyanceConveyanceConveyance

Free

FreeFreeFree

of

ofofof

Possession.

Possession.Possession.Possession.

Except

ExceptExceptExcept

as

asasas

may

maymaymay

be

bebebe

otherwise

otherwiseotherwiseotherwise

provided

providedprovidedprovided

in

ininin

the

thethethe

"Scope

"Scope"Scope"Scope

of

ofofof

Development"

Development"Development"Development"

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"D"

"D""D""D"

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference,

reference,reference,reference,

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

conveyed

conveyedconveyedconveyed

free

freefreefree

of

ofofof

any

anyanyany

possession

possessionpossessionpossession

or

ororor

right

rightrightright

of

ofofof

possession

possessionpossessionpossession

by

bybyby

any

anyanyany

person

personpersonperson

except

exceptexceptexcept

that

thatthatthat

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

easements

easementseasementseasements

of

ofofof

record

recordrecordrecord

as

asasas

shown

shownshownshown

on

ononon

the

thethethe

Approved

ApprovedApprovedApproved

Title

TitleTitleTitle

Exceptions

ExceptionsExceptionsExceptions

(Exhibit

(Exhibit(Exhibit(Exhibit

"F").

"F")."F")."F").

4.12

4.124.124.12

Zoning

ZoningZoningZoning

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Agency

AgencyAgencyAgency

(at

(at(at(at

its

itsitsits

sole

solesolesole

cost

costcostcost

and

andandand

expense)

expense)expense)expense)

shall

shallshallshall

insure

insureinsureinsure

that

thatthatthat

the

thethethe

zoning

zoningzoningzoning

for

forforfor

the

thethethe

Site

SiteSiteSite

is

isisis

such

suchsuchsuch

as

asasas

to

tototo

permit

permitpermitpermit

the

thethethe

development,

development,development,development,

construction,

construction,construction,construction,

use,

use,use,use,

operation

operationoperationoperation

and

andandand

maintenance

maintenancemaintenancemaintenance

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

"D")

"D")"D")"D")

and

andandand

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

be

bebebe

developed

developeddevelopeddeveloped

and

andandand

constructed

constructedconstructedconstructed

thereon.

thereon.thereon.thereon.

4.13

4.134.134.13

CEQA

CEQACEQACEQA

Requirements.

Requirements.Requirements.Requirements.

Any

AnyAnyAny

necessary

necessarynecessarynecessary

environmental

environmentalenvironmentalenvironmental

assessments

assessmentsassessmentsassessments

shall

shallshallshall

be

bebebe

prepared

preparedpreparedprepared

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

(at

(at(at(at

its

itsitsits

sole

solesolesole

cost

costcostcost

and

andandand

expense)

expense)expense)expense)

for

forforfor

the

thethethe

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

or

ororor

similar

similarsimilarsimilar

subdivision

subdivisionsubdivisionsubdivision

and

andandand

the

thethethe

alley-way

alley-wayalley-wayalley-way

vacation

vacationvacationvacation

to

tototo

be

bebebe

undertaken

undertakenundertakenundertaken

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agree-

Agree-Agree-Agree-

ment,

ment,ment,ment,

in

ininin

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

requirements

requirementsrequirementsrequirements

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia
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Environmental

EnvironmentalEnvironmentalEnvironmental

Quality

QualityQualityQuality

Act,

Act,Act,Act,

as

asasas

amended

amendedamendedamended

(California

(California(California(California

Public

PublicPublicPublic

Resources

ResourcesResourcesResources

Code,

Code,Code,Code,

Section

SectionSectionSection

2100

210021002100

et

etetet

seq.;

seq.;seq.;seq.;

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"CEQA")

"CEQA")"CEQA")"CEQA")

and

andandand

all

allallall

applicable

applicableapplicableapplicable

state

statestatestate

regulations

regulationsregulationsregulations

and

andandand

local

locallocallocal

ordinances

ordinancesordinancesordinances

and

andandand

regulations

regulationsregulationsregulations

enacted

enactedenactedenacted

pursuant

pursuantpursuantpursuant

thereto.

thereto.thereto.thereto.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

reimburse

reimbursereimbursereimburse

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

any

anyanyany

and

andandand

all

allallall

costs

costscostscosts

incurred

incurredincurredincurred

by

bybyby

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

a

aaa

result

resultresultresult

of

ofofof

Redeveloper

RedeveloperRedeveloperRedeveloper

's

's's's

compliance

compliancecompliancecompliance

with

withwithwith

CEQA

CEQACEQACEQA

requirements

requirementsrequirementsrequirements

relating

relatingrelatingrelating

to

tototo

the

thethethe

vacation

vacationvacationvacation

of

ofofof

the

thethethe

alley-way

alley-wayalley-wayalley-way

and

andandand

the

thethethe

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

4.1

4.14.14.1

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

4.14

4.144.144.14

Condition

ConditionConditionCondition

of

ofofof

the

thethethe

Site.

Site.Site.Site.

Except

ExceptExceptExcept

as

asasas

may

maymaymay

be

bebebe

otherwise

otherwiseotherwiseotherwise

specifically

specificallyspecificallyspecifically

provided

providedprovidedprovided

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D),

D),D),D),

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

.be

.be.be.be

conveyed

conveyedconveyedconveyed

from

fromfromfrom

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

an

ananan

"as

"as"as"as

is"

is"is"is"

condition,

condition,condition,condition,

with

withwithwith

no

nonono

warranty,

warranty,warranty,warranty,

express

expressexpressexpress

or

ororor

implied,

implied,implied,implied,

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

to

tototo

the

thethethe

condition

conditionconditioncondition

of

ofofof

the

thethethe

soil,

soil,soil,soil,

its

itsitsits

geology,

geology,geology,geology,

or

ororor

the

thethethe

presence

presencepresencepresence

of

ofofof

known

knownknownknown

or

ororor

unknown

unknownunknownunknown

faults.

faults.faults.faults.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

removing

removingremovingremoving

and

andandand

disposing

disposingdisposingdisposing

of

ofofof

any

anyanyany

hazardous

hazardoushazardoushazardous

waste

wastewastewaste

materials

materialsmaterialsmaterials

discovered

discovereddiscovereddiscovered

on

ononon

the

thethethe

Site

SiteSiteSite

at

atatat

any

anyanyany

time

timetimetime

prior

priorpriorprior

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Site.

Site.Site.Site.

Thereaf

ThereafThereafThereaf

ter

terterter

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

solely

solelysolelysolely

responsible

responsibleresponsibleresponsible

for

forforfor

the

thethethe

removal,

removal,removal,removal,

disposition

dispositiondispositiondisposition

and

andandand

handling

handlinghandlinghandling

of

ofofof

any

anyanyany

hazardous

hazardoushazardoushazardous

waste

wastewastewaste

material

materialmaterialmaterial

located

locatedlocatedlocated

or

ororor

discovered

discovereddiscovereddiscovered

on

ononon

the

thethethe

Site

SiteSiteSite

within

withinwithinwithin

a

aaa

reasonable

reasonablereasonablereasonable

period

periodperiodperiod

of

ofofof

time.

time.time.time.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

performing

performingperformingperforming

any

anyanyany

tests,

tests,tests,tests,

or

ororor

otherwise

otherwiseotherwiseotherwise

inspecting

inspectinginspectinginspecting

the

thethethe

Site

SiteSiteSite

to

tototo

determine

determinedeterminedetermine

the

thethethe

existence

existenceexistenceexistence

of

ofofof

hazardous

hazardoushazardoushazardous

waste

wastewastewaste

materials.

materials.materials.materials.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

access

accessaccessaccess

to

tototo

all

allallall

data

datadatadata

and

andandand

information

informationinformationinformation

on

ononon

the

thethethe

Site

SiteSiteSite

available

availableavailableavailable

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

but

butbutbut

without

withoutwithoutwithout

warranty

warrantywarrantywarranty

or

ororor

repre-

repre-repre-repre-

sentation

sentationsentationsentation

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

to

tototo

the

thethethe

completeness,

completeness,completeness,completeness,

correctness

correctnesscorrectnesscorrectness

or

ororor

validity

validityvalidityvalidity

of

ofofof

such

suchsuchsuch

data

datadatadata

and

andandand

information.

information.information.information.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

any

anyanyany

items

itemsitemsitems

of

ofofof

site

sitesitesite

work

workworkwork

except

exceptexceptexcept

those

thosethosethose

which

whichwhichwhich

are

areareare

listed

listedlistedlisted

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

as

asasas

the

thethethe

Agency's

Agency'sAgency'sAgency's

responsibilities,

responsibilities,responsibilities,responsibilities,

if

ififif

any.

any.any.any.

It

ItItIt

shall

shallshallshall

be

bebebe

the

thethethe

sole

solesolesole

responsibility

responsibilityresponsibilityresponsibility

of

ofofof

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

at

atatat

its

itsitsits

expense,

expense,expense,expense,

to

tototo

investigate

investigateinvestigateinvestigate

and

andandand

determine

determinedeterminedetermine

the

thethethe

soil

soilsoilsoil

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

Site

SiteSiteSite

for

forforfor

the

thethethe

development

developmentdevelopmentdevelopment

to

tototo

be

bebebe

constructed

constructedconstructedconstructed

thereon.

thereon.thereon.thereon.

If

IfIfIf

the

thethethe

soil

soilsoilsoil

conditions

conditionsconditionsconditions

are

areareare

not

notnotnot

in

ininin

all

allallall

respects

respectsrespectsrespects

entirely

entirelyentirelyentirely

suitable

suitablesuitablesuitable

for

forforfor

the

thethethe

use

useuseuse

or

ororor

uses

usesusesuses

to

tototo

which

whichwhichwhich

the

thethethe

Site

SiteSiteSite

will

willwillwill

be

bebebe

put,

put,put,put,

then

thenthenthen

it

ititit

is

isisis

the

thethethe

sole

solesolesole

responsibility

responsibilityresponsibilityresponsibility

and

andandand

obligation

obligationobligationobligation

of

ofofof

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

except

exceptexceptexcept

as

asasas

otherwise

otherwiseotherwiseotherwise

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

to

tototo

take

taketaketake

such

suchsuchsuch

action

actionactionaction

as

asasas

may

maymaymay

be

bebebe

necessary

necessarynecessarynecessary

to

tototo

place

placeplaceplace

the

thethethe

soil

soilsoilsoil

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

Site

SiteSiteSite

in

ininin

a

aaa

condition

conditionconditioncondition

entirely

entirelyentirelyentirely

suitable

suitablesuitablesuitable

for

forforfor

its

itsitsits

development.

development.development.development.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

if,

if,if,if,

prior

priorpriorprior

to

tototo

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

determines

determinesdeterminesdetermines

that

thatthatthat

the

thethethe

soil

soilsoilsoil

conditions

conditionsconditionsconditions

are

areareare

not

notnotnot

in

ininin

all

allallall

respects

respectsrespectsrespects

suitable

suitablesuitablesuitable

for

forforfor

the

thethethe

use

useuseuse

or

ororor

uses

usesusesuses

to

tototo

which

whichwhichwhich

the

thethethe

Site

SiteSiteSite

will

willwillwill

be

bebebe

put,

put,put,put,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

the

thethethe

option

optionoptionoption

to

tototo

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

in

ininin

the

thethethe

manner

mannermannermanner

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

7.3.1

7.3.17.3.17.3.1

and

andandand

demand

demanddemanddemand

the

thethethe

termination

terminationterminationtermination

of

ofofof

escrow

escrowescrowescrow

and

andandand

the

thethethe

return

returnreturnreturn

of

ofofof

any

anyanyany

money,

money,money,money,

papers

paperspaperspapers

or

ororor

documents

documentsdocumentsdocuments

deposited

depositeddepositeddeposited

therein.

therein.therein.therein.

4.15

4.154.154.15

Preliminary

PreliminaryPreliminaryPreliminary

Work

WorkWorkWork

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Prior

PriorPriorPrior

to

tototo

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

title,

title,title,title,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

use

useuseuse

its

itsitsits

best

bestbestbest

efforts

effortseffortsefforts

to

tototo

provide

provideprovideprovide

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

its

itsitsits

representatives

representativesrepresentativesrepresentatives

with

withwithwith

the

thethethe

right

rightrightright

of

ofofof

access

accessaccessaccess

to

tototo

the

thethethe

Site

SiteSiteSite

at

atatat

all

allallall

reasonable

reasonablereasonablereasonable

times

timestimestimes

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

obtaining

obtainingobtainingobtaining

data

datadatadata

and

andandand

making

makingmakingmaking

surveys

surveyssurveyssurveys

and

andandand

tests

teststeststests

necessary

necessarynecessarynecessary

to

tototo

carry

carrycarrycarry

out

outoutout

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

provide

provideprovideprovide

the

thethethe

right

rightrightright

of

ofofof

access

accessaccessaccess
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at

atatat

all

allallall

reasonable

reasonablereasonablereasonable

times

timestimestimes

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

each

eacheacheach

portion

portionportionportion

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

which

whichwhichwhich

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

possession

possessionpossessionpossession

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

obtaining

obtainingobtainingobtaining

data

datadatadata

and

andandand

making

makingmakingmaking

surveys

surveyssurveyssurveys

and

andandand

tests

teststeststests

necessary

necessarynecessarynecessary

to

tototo

carry

carrycarrycarry

out

outoutout

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Until

UntilUntilUntil

such

suchsuchsuch

time

timetimetime

as

asasas

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

conveyed

conveyedconveyedconveyed

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

portion

portionportionportion

thereof,

thereof,thereof,thereof,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

agrees

agreesagreesagrees

to

tototo

and

andandand

shall

shallshallshall

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

harmless

harmlessharmlessharmless

from

fromfromfrom

and

andandand

against

againstagainstagainst

all

allallall

liability,

liability,liability,liability,

loss,

loss,loss,loss,

damage,

damage,damage,damage,

costs

costscostscosts

or

ororor

expenses

expensesexpensesexpenses

(including

(including(including(including

reasonable

reasonablereasonablereasonable

attorney's

attorney'sattorney'sattorney's

fees

feesfeesfees

and

andandand

court

courtcourtcourt

costs)

costs)costs)costs)

arising

arisingarisingarising

from

fromfromfrom

or

ororor

as

asasas

a

aaa

result

resultresultresult

of

ofofof

the

thethethe

death

deathdeathdeath

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

any

anyanyany

accident,

accident,accident,accident,

injury,

injury,injury,injury,

loss

losslossloss

or

ororor

damage

damagedamagedamage

whatsoever

whatsoeverwhatsoeverwhatsoever

caused

causedcausedcaused

to

tototo

any

anyanyany

person

personpersonperson

or

ororor

to

tototo

the

thethethe

property

propertypropertyproperty

of

ofofof

any

anyanyany

person

personpersonperson

which

whichwhichwhich

shall

shallshallshall

occur

occuroccuroccur

on

ononon

the

thethethe

Site

SiteSiteSite

which

whichwhichwhich

shall

shallshallshall

be

bebebe

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

caused

causedcausedcaused

by

bybyby

any

anyanyany

acts

actsactsacts

done

donedonedone

thereon

thereonthereonthereon

or

ororor

any

anyanyany

errors

errorserrorserrors

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

its

itsitsits

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

or

ororor

contractors.

contractors.contractors.contractors.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not

notnotnot

be

bebebe

Responsible

ResponsibleResponsibleResponsible

for

forforfor

(and

(and(and(and

such

suchsuchsuch

indemnity

indemnityindemnityindemnity

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to)

to)to)to)

any

anyanyany

acts,

acts,acts,acts,

errors

errorserrorserrors

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City,

City,City,City,

or

ororor

their

theirtheirtheir

respective

respectiverespectiverespective

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

or

ororor

contractors.

contractors.contractors.contractors.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

City

CityCityCity

shall

shallshallshall

not

notnotnot

be

bebebe

Responsible

ResponsibleResponsibleResponsible

for

forforfor

any

anyanyany

acts,

acts,acts,acts,

errors

errorserrorserrors

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

entity

entityentityentity

except

exceptexceptexcept

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

or

ororor

contractors.

contractors.contractors.contractors.

The

TheTheThe

obligations

obligationsobligationsobligations

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

the

thethethe

final

finalfinalfinal

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

has

hashashas

been

beenbeenbeen

issued

issuedissuedissued

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

5.20

5.205.205.20

hereof.

hereof.hereof.hereof.

5.

5.5.5.

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

OF

OFOFOF

THE

THETHETHE

SITE.

SITE.SITE.SITE.

5.1

5.15.15.1

Scope

ScopeScopeScope

of

ofofof

Development.

Development.Development.Development.

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

redeveloped

redevelopedredevelopedredeveloped

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

"D"),

"D"),"D"),"D"),

the

thethethe

grant

grantgrantgrant

deed

deeddeeddeed

to

tototo

the

thethethe

Site,

Site,Site,Site,

and

andandand

plans

plansplansplans

and

andandand

drawings

drawingsdrawingsdrawings

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.2

5.25.25.2

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

and

andandand

Schematic

SchematicSchematicSchematic

Drawings.

Drawings.Drawings.Drawings.

Within

WithinWithinWithin

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C)

C)C)C)

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

prepare

prepareprepareprepare

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

for

forforfor

Agency

AgencyAgencyAgency

approval,

approval,approval,approval,

preliminary

preliminarypreliminarypreliminary

development

developmentdevelopmentdevelopment

plans

plansplansplans

and

andandand

schematic

schematicschematicschematic

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

containing

containingcontainingcontaining

the

thethethe

overall

overalloveralloverall

plan

planplanplan

for

forforfor

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

staff

staffstaffstaff

after

afterafterafter

approval

approvalapprovalapproval

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

initial

initialinitialinitial

and

andandand

date

datedatedate

each

eacheacheach

page

pagepagepage

of

ofofof

the

thethethe

various

variousvariousvarious

drawings

drawingsdrawingsdrawings

and

andandand

documents.

documents.documents.documents.

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

developed

developeddevelopeddeveloped

as

asasas

established

establishedestablishedestablished

in

ininin

the

thethethe

approved

approvedapprovedapproved

preliminary

preliminarypreliminarypreliminary

development

developmentdevelopmentdevelopment

plans

plansplansplans

and

andandand

schematic

schematicschematicschematic

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents,

documents,documents,documents,

except

exceptexceptexcept

for

forforfor

such

suchsuchsuch

changes

changeschangeschanges

which

whichwhichwhich

may

maymaymay

be

bebebe

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

between

betweenbetweenbetween

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

Agency.

Agency.Agency.Agency.

Any

AnyAnyAny

such

suchsuchsuch

changes

changeschangeschanges

shall

shallshallshall

be

bebebe

within

withinwithinwithin

the

thethethe

limitations

limitationslimitationslimitations

established

establishedestablishedestablished

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D).

D).D).D).

The

TheTheThe

preliminary

preliminarypreliminarypreliminary

development

developmentdevelopmentdevelopment

plans

plansplansplans

and

andandand

schematic

schematicschematicschematic

drawings

drawingsdrawingsdrawings

shall

shallshallshall

include

includeincludeinclude

a

aaa

site

sitesitesite

plan,

plan,plan,plan,

and

andandand

elevations,

elevations,elevations,elevations,

a

aaa

rendering

renderingrenderingrendering

showing

showingshowingshowing

the

thethethe

exterior

exteriorexteriorexterior

design

designdesigndesign

of

ofofof

the

thethethe

strip

stripstripstrip

center

centercentercenter

building(s),

building(s),building(s),building(s),

architectural

architecturalarchitecturalarchitectural

style

stylestylestyle

and

andandand

appearance

appearanceappearanceappearance

of

ofofof

the

thethethe

overall

overalloveralloverall

development.

development.development.development.

5.3

5.35.35.3

Grading

GradingGradingGrading

and

andandand

Landscaping

LandscapingLandscapingLandscaping

Plans.

Plans.Plans.Plans.

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

prepare

prepareprepareprepare

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

its

itsitsits

approval,

approval,approval,approval,

preliminary

preliminarypreliminarypreliminary

and

andandand

final

finalfinalfinal

grading

gradinggradinggrading

and

andandand

landscaping

landscapinglandscapinglandscaping

plans

plansplansplans

for

forforfor

the

thethethe

Site.

Site.Site.Site.

These

TheseTheseThese

plans

plansplansplans

shall

shallshallshall

be

bebebe

prepared,

prepared,prepared,prepared,

submitted

submittedsubmittedsubmitted

and

andandand

approved

approvedapprovedapproved

within

withinwithinwithin

the

thethethe

times

timestimestimes
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respectively

respectivelyrespectivelyrespectively

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

the

thethethe

schedule

schedulescheduleschedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

The

TheTheThe

grading

gradinggradinggrading

plans

plansplansplans

shall

shallshallshall

be

bebebe

prepared

preparedpreparedprepared

by

bybyby

a

aaa

registered

registeredregisteredregistered

civil

civilcivilcivil

engineer

engineerengineerengineer

and

andandand

the

thethethe

landscaping

landscapinglandscapinglandscaping

plans

plansplansplans

shall

shallshallshall

be

bebebe

prepared

preparedpreparedprepared

by

bybyby

an

ananan

experienced

experiencedexperiencedexperienced

landscape

landscapelandscapelandscape

architect,

architect,architect,architect,

either

eithereithereither

or

ororor

both

bothbothboth

of

ofofof

which

whichwhichwhich

may

maymaymay

be

bebebe

the

thethethe

same

samesamesame

firm

firmfirmfirm

as

asasas

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

architect.

architect.architect.architect.

5.4

5.45.45.4

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

Related

RelatedRelatedRelated

Documents.

Documents.Documents.Documents.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

prepare

prepareprepareprepare

and

andandand

submit

submitsubmitsubmit

construction

constructionconstructionconstruction

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

for

forforfor

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

review

reviewreviewreview

(including,

(including,(including,(including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

architectural

architecturalarchitecturalarchitectural

review)

review)review)review)

and

andandand

written

writtenwrittenwritten

approval

approvalapprovalapproval

as

asasas

and

andandand

at

atatat

the

thethethe

times

timestimestimes

established

establishedestablishedestablished

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

The

TheTheThe

construction

constructionconstructionconstruction

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

·shall

·shall·shall·shall

be

bebebe

submitted

submittedsubmittedsubmitted

in

ininin

two

twotwotwo

stages:

stages:stages:stages:

preliminary

preliminarypreliminarypreliminary

and

andandand

final

finalfinalfinal

working

workingworkingworking

drawings,

drawings,drawings,drawings,

plans

plansplansplans

and

andandand

specifications.

specifications.specifications.specifications.

Final

FinalFinalFinal

drawings,

drawings,drawings,drawings,

plans,

plans,plans,plans,

and

andandand

specifications

specificationsspecificationsspecifications

are

areareare

hereby

herebyherebyhereby

defined

defineddefineddefined

as

asasas

those

thosethosethose

in

ininin

sufficient

sufficientsufficientsufficient

detail

detaildetaildetail

to

tototo

obtain

obtainobtainobtain

a

aaa

building

buildingbuildingbuilding

permit.

permit.permit.permit.

Any

AnyAnyAny

items

itemsitemsitems

so

sososo

submitted

submittedsubmittedsubmitted

and

andandand

approved

approvedapprovedapproved

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

be

bebebe

subject

subjectsubjectsubject

to

tototo

subsequent

subsequentsubsequentsubsequent

disapproval

disapprovaldisapprovaldisapproval

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

Agency

AgencyAgencyAgency

approval

approvalapprovalapproval

shall

shallshallshall

not

notnotnot

be

bebebe

unreasonably

unreasonablyunreasonablyunreasonably

withheld.

withheld.withheld.withheld.

During

DuringDuringDuring

the

thethethe

preparation

preparationpreparationpreparation

of

ofofof

all

allallall

drawings

drawingsdrawingsdrawings

and

andandand

plans,

plans,plans,plans,

the

thethethe

Agency

AgencyAgencyAgency

staff

staffstaffstaff

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

hold

holdholdhold

regular

regularregularregular

progress

progressprogressprogress

meetings

meetingsmeetingsmeetings

to

tototo

coordinate

coordinatecoordinatecoordinate

the

thethethe

preparation

preparationpreparationpreparation

of,

of,of,of,

submission

submissionsubmissionsubmission

to,

to,to,to,

and

andandand

review

reviewreviewreview

of

ofofof

construction

constructionconstructionconstruction

plans

plansplansplans

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

Agency

AgencyAgencyAgency

staff

staffstaffstaff

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

communicate

communicatecommunicatecommunicate

and

andandand

consult

consultconsultconsult

informally

informallyinformallyinformally

as

asasas

frequently

frequentlyfrequentlyfrequently

as

asasas

is

isisis

necessary

necessarynecessarynecessary

to

tototo

insure

insureinsureinsure

that

thatthatthat

the

thethethe

formal

formalformalformal

submittal

submittalsubmittalsubmittal

of

ofofof

any

anyanyany

documents

documentsdocumentsdocuments

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

can

cancancan

receive

receivereceivereceive

prompt

promptpromptprompt

and

andandand

speedy

speedyspeedyspeedy

consideration.

consideration.consideration.consideration.

If

IfIfIf

any

anyanyany

revisions

revisionsrevisionsrevisions

or

ororor

corrections

correctionscorrectionscorrections

of

ofofof

plans

plansplansplans

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

required

requiredrequiredrequired

by

bybyby

a

aaa

government

governmentgovernmentgovernment

official,

official,official,official,

agency,

agency,agency,agency,

department

departmentdepartmentdepartment

or

ororor

bureau

bureaubureaubureau

having

havinghavinghaving

jurisdiction

jurisdictionjurisdictionjurisdiction

over

overoverover

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

cooperate

cooperatecooperatecooperate

in

ininin

efforts

effortseffortsefforts

to

tototo

obtain

obtainobtainobtain

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

such

suchsuchsuch

requirements

requirementsrequirementsrequirements

or

ororor

to

tototo

develop

developdevelopdevelop

a

aaa

mutually

mutuallymutuallymutually

acceptable

acceptableacceptableacceptable

alternative.

alternative.alternative.alternative.

5.5

5.55.55.5

Agency

AgencyAgencyAgency

Approval

ApprovalApprovalApproval

of

ofofof

Plans,

Plans,Plans,Plans,

Drawings

DrawingsDrawingsDrawings

and

andandand

Related

RelatedRelatedRelated

Documents.

Documents.Documents.Documents.

As

AsAsAs

referred

referredreferredreferred

to

tototo

in

ininin

Section

SectionSectionSection

5.5

5.55.55.5

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

of

ofofof

review

reviewreviewreview

(including,

(including,(including,(including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

architectural

architecturalarchitecturalarchitectural

review)

review)review)review)

of

ofofof

all

allallall

plans,

plans,plans,plans,

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

for

forforfor

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site,

Site,Site,Site,

including

includingincludingincluding

any

anyanyany

proposed

proposedproposedproposed

changes

changeschangeschanges

therein.

therein.therein.therein.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

such

suchsuchsuch

plans,

plans,plans,plans,

drawings,

drawings,drawings,drawings,

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

referred

referredreferredreferred

to

tototo

in

ininin

Sections

SectionsSectionsSections

5.2,

5.2,5.2,5.2,

5.3

5.35.35.3

and

andandand

5.4

5.45.45.4

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

(and

(and(and(and

any

anyanyany

proposed

proposedproposedproposed

changes

changeschangeschanges

therein)

therein)therein)therein)

within

withinwithinwithin

the

thethethe

times

timestimestimes

established

establishedestablishedestablished

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

The

TheTheThe

Agency's

Agency'sAgency'sAgency's

review

reviewreviewreview

is

isisis

intended

intendedintendedintended

to

tototo

insure

insureinsureinsure

that

thatthatthat

the

thethethe

plans,

plans,plans,plans,

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

are

areareare

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D)

D)D)D)

and

andandand

with

withwithwith

the

thethethe

preliminary

preliminarypreliminarypreliminary

development

developmentdevelopmentdevelopment

plans

plansplansplans

and

andandand

schematic

schematicschematicschematic

drawings

drawingsdrawingsdrawings

once

onceonceonce

they

theytheythey

are

areareare

submitted

submittedsubmittedsubmitted

and

andandand

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

Any

AnyAnyAny

disapproval

disapprovaldisapprovaldisapproval

shall

shallshallshall

state

statestatestate

in

ininin

writing

writingwritingwriting

the

thethethe

reasons

reasonsreasonsreasons

for

forforfor

disapproval.

disapproval.disapproval.disapproval.

The

TheTheThe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

upon

uponuponupon

receipt

receiptreceiptreceipt

of

ofofof

a

aaa

disapproval

disapprovaldisapprovaldisapproval

shall

shallshallshall

revise

revisereviserevise

such

suchsuchsuch

disapproved

disapproveddisapproveddisapproved

portions

portionsportionsportions

and

andandand

shall

shallshallshall

resubmit

resubmitresubmitresubmit

such

suchsuchsuch

revised

revisedrevisedrevised

portions

portionsportionsportions

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

soon

soonsoonsoon

as

asasas

possible

possiblepossiblepossible

after

afterafterafter

receipt

receiptreceiptreceipt

of

ofofof

the

thethethe

notice

noticenoticenotice

of

ofofof

disapproval.

disapproval.disapproval.disapproval.
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Prior

PriorPriorPrior

to

tototo

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

construction

constructionconstructionconstruction

on

ononon

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

furnish

furnishfurnishfurnish

or

ororor

cause

causecausecause

to

tototo

be

bebebe

furnished

furnishedfurnishedfurnished

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

duplicate

duplicateduplicateduplicate

originals

originalsoriginalsoriginals

or

ororor

appropriate

appropriateappropriateappropriate

certificates

certificatescertificatescertificates

of

ofofof

(i)

(i)(i)(i)

course

coursecoursecourse

of

ofofof

construction

constructionconstructionconstruction

insurance

insuranceinsuranceinsurance

in

ininin

customary

customarycustomarycustomary

amounts,

amounts,amounts,amounts,

(ii)

(ii)(ii)(ii)

fire

firefirefire

and

andandand

casualty

casualtycasualtycasualty

insurance

insuranceinsuranceinsurance

(with

(with(with(with

a

aaa

standard

standardstandardstandard

extended

extendedextendedextended

coverage

coveragecoveragecoverage

endorsement)

endorsement)endorsement)endorsement)

to

tototo

the

thethethe

extent

extentextentextent

of

ofofof

the

thethethe

full

fullfullfull

replacement

replacementreplacementreplacement

value

valuevaluevalue

of

ofofof

all

allallall

buildings

buildingsbuildingsbuildings

and

andandand

other

otherotherother

improvements

improvementsimprovementsimprovements

now

nownownow

or

ororor

hereafter

hereafterhereafterhereafter

constructed

constructedconstructedconstructed

on

ononon

the

thethethe

Site,

Site,Site,Site,

and

andandand

naming

namingnamingnaming

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

an

ananan

additional

additionaladditionaladditional

insured

insuredinsuredinsured

to

tototo

the

thethethe

extent

extentextentextent

of

ofofof

its

itsitsits

security

securitysecuritysecurity

interest

interestinterestinterest

in

ininin

the

thethethe

Site,

Site,Site,Site,

and

andandand

(iii)

(iii)(iii)(iii)

bodily

bodilybodilybodily

injury

injuryinjuryinjury

and

andandand

property

propertypropertyproperty

damage

damagedamagedamage

insurance

insuranceinsuranceinsurance

policies

policiespoliciespolicies

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

at

atatat

least

leastleastleast

One

OneOneOne

Million

MillionMillionMillion

Dollars

DollarsDollarsDollars

($1,000,000)

($1,000,000)($1,000,000)($1,000,000)

for

forforfor

any

anyanyany

person,

person,person,person,

One

OneOneOne

Million

MillionMillionMillion

Dollars

DollarsDollarsDollars

($1,000,000)

($1,000,000)($1,000,000)($1,000,000)

for

forforfor

any

anyanyany

occurrence,

occurrence,occurrence,occurrence,

and

andandand

One

OneOneOne

Million

MillionMillionMillion

Dollars

DollarsDollarsDollars

($1,000,000)

($1,000,000)($1,000,000)($1,000,000)

property

propertypropertyproperty

damage,

damage,damage,damage,

naming

namingnamingnaming

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

as

asasas

additional

additionaladditionaladditional

or

ororor

coinsureds.

coinsureds.coinsureds.coinsureds.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

also

alsoalsoalso

furnish

furnishfurnishfurnish

or

ororor

cause

causecausecause

to

tototo

be

bebebe

furnished

furnishedfurnishedfurnished

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

evidence

evidenceevidenceevidence

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

that

thatthatthat

any

anyanyany

contractor

contractorcontractorcontractor

with

withwithwith

whom

whomwhomwhom

it

ititit

has

hashashas

contracted

contractedcontractedcontracted

for

forforfor

the

thethethe

performance

performanceperformanceperformance

of

ofofof

work

workworkwork

on

ononon

the

thethethe

Site

SiteSiteSite

carries

carriescarriescarries

workers'

workers'workers'workers'

compensation

compensationcompensationcompensation

insurance

insuranceinsuranceinsurance

as

asasas

required

requiredrequiredrequired

by

bybyby

law.

law.law.law.

The

TheTheThe

obligations

obligationsobligationsobligations

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

with

withwithwith

respect

respectrespectrespect

to

tototo

course

coursecoursecourse

of

ofofof

construction

constructionconstructionconstruction

and

andandand

liability

liabilityliabilityliability

insurance

insuranceinsuranceinsurance

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

only

onlyonlyonly

until

untiluntiluntil

a

aaa

final

finalfinalfinal

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

has

hashashas

been

beenbeenbeen

issued

issuedissuedissued

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

5.22

5.225.225.22

hereof.

hereof.hereof.hereof.

The

TheTheThe

obligation

obligationobligationobligation

set

setsetset

forth

forthforthforth

herein

hereinhereinherein

with

withwithwith

respect

respectrespectrespect

to

tototo

fire

firefirefire

and

andandand

casualty

casualtycasualtycasualty

insurance

insuranceinsuranceinsurance

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

for

forforfor

so

sososo

long

longlonglong

as

asasas

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

a

aaa

security

securitysecuritysecurity

interest

interestinterestinterest

in

ininin

the

thethethe

Site.

Site.Site.Site.

All

AllAllAll

policies

policiespoliciespolicies

shall

shallshallshall

provide

provideprovideprovide

that

thatthatthat

they

theytheythey

shall

shallshallshall

not

notnotnot

be

bebebe

cancelled

cancelledcancelledcancelled

or

ororor

reduced

reducedreducedreduced

in

ininin

coverages

coveragescoveragescoverages

or

ororor

amounts

amountsamountsamounts

without

withoutwithoutwithout

giving

givinggivinggiving

the

thethethe

Agency

AgencyAgencyAgency

at

atatat

least

leastleastleast

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

prior

priorpriorprior

written

writtenwrittenwritten

notice,

notice,notice,notice,

and

andandand

that

thatthatthat

no

nonono

such

suchsuchsuch

reduction

reductionreductionreduction

or

ororor

cancellation

cancellationcancellationcancellation

shall

shallshallshall

become

becomebecomebecome

effective

effectiveeffectiveeffective

until

untiluntiluntil

at

atatat

least

leastleastleast

twenty

twentytwentytwenty

(20)

(20)(20)(20)

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

written

writtenwrittenwritten

notice

noticenoticenotice

thereof

thereofthereofthereof

.

...

5.9

5.95.95.9

City

CityCityCity

and

andandand

other

otherotherother

Governmental

GovernmentalGovernmentalGovernmental

Agency

AgencyAgencyAgency

Permits.

Permits.Permits.Permits.

Except

ExceptExceptExcept

as

asasas

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

4.1,

4.1,4.1,4.1,

before

beforebeforebefore

commencement

commencementcommencementcommencement

of

ofofof

construction

constructionconstructionconstruction

or

ororor

development

developmentdevelopmentdevelopment

of

ofofof

any

anyanyany

buildings,

buildings,buildings,buildings,

structures

structuresstructuresstructures

or

ororor

other

otherotherother

work

workworkwork

of

ofofof

improvement

improvementimprovementimprovement

upon

uponuponupon

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

at

atatat

its

itsitsits

own

ownownown

expense

expenseexpenseexpense

secure

securesecuresecure

or

ororor

cause

causecausecause

to

tototo

be

bebebe

secured

securedsecuredsecured

any

anyanyany

and

andandand

all

allallall

permits

permitspermitspermits

which

whichwhichwhich

may

maymaymay

be

bebebe

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

or

ororor

any

anyanyany

other

otherotherother

governmental

governmentalgovernmentalgovernmental

agency

agencyagencyagency

affected

affectedaffectedaffected

by

bybyby

such

suchsuchsuch

construction,

construction,construction,construction,

development

developmentdevelopmentdevelopment

or

ororor

work.

work.work.work.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

provide

provideprovideprovide

all

allallall

proper

properproperproper

assistance

assistanceassistanceassistance

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

securing

securingsecuringsecuring

these

thesethesethese

permits.

permits.permits.permits.

After

AfterAfterAfter

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site,

Site,Site,Site,

in

ininin

the

thethethe

event

eventeventevent

any

anyanyany

proposed

proposedproposedproposed

change

changechangechange

in

ininin

the

thethethe

plans

plansplansplans

for

forforfor

the

thethethe

improvements

improvementsimprovementsimprovements

to

tototo

be

bebebe

developed

developeddevelopeddeveloped

and

andandand

constructed

constructedconstructedconstructed

on

ononon

the

thethethe

Site

SiteSiteSite

would

wouldwouldwould

require

requirerequirerequire

additional

additionaladditionaladditional

or

ororor

supplementary

supplementarysupplementarysupplementary

environmental

environmentalenvironmentalenvironmental

assessments,

assessments,assessments,assessments,

the

thethethe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

to

tototo

take

taketaketake

such

suchsuchsuch

steps

stepsstepssteps

as

asasas

shall

shallshallshall

be

bebebe

necessary

necessarynecessarynecessary

to

tototo

prepare

prepareprepareprepare

the

thethethe

same

samesamesame

and

andandand

to

tototo

cause

causecausecause

it

ititit

to

tototo

be

bebebe

considered

consideredconsideredconsidered

and

andandand

certified

certifiedcertifiedcertified

as

asasas

required

requiredrequiredrequired

by

bybyby

CEQA

CEQACEQACEQA

and

andandand

all

allallall

applicable

applicableapplicableapplicable

state

statestatestate

regulations

regulationsregulationsregulations

and

andandand

local

locallocallocal

ordinances

ordinancesordinancesordinances

and

andandand

regulations

regulationsregulationsregulations

enacted

enactedenactedenacted

pursuant

pursuantpursuantpursuant

thereto.

thereto.thereto.thereto.

5.10

5.105.105.10

Antidiscrimination

AntidiscriminationAntidiscriminationAntidiscrimination

During

DuringDuringDuring

Construction.

Construction.Construction.Construction.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

itself

itselfitselfitself

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

agrees

agreesagreesagrees

that

thatthatthat

in

ininin

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

provided

providedprovidedprovided

for

forforfor

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

will

willwillwill

not

notnotnot

discriminate

discriminatediscriminatediscriminate

against

againstagainstagainst
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The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

such

suchsuchsuch

revised

revisedrevisedrevised

portions

portionsportionsportions

in

ininin

the

thethethe

same

samesamesame

manner

mannermannermanner

and

andandand

within

withinwithinwithin

the

thethethe

same

samesamesame

times

timestimestimes

as

asasas

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Section

SectionSectionSection

for

forforfor

approval

approvalapprovalapproval

or

ororor

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

plans,

plans,plans,plans,

drawings,

drawings,drawings,drawings,

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

initially

initiallyinitiallyinitially

submitted

submittedsubmittedsubmitted

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.

No

NoNoNo

matter

mattermattermatter

once

onceonceonce

approved

approvedapprovedapproved

shall

shallshallshall

be

bebebe

subsequently

subsequentlysubsequentlysubsequently

disapproved.

disapproved.disapproved.disapproved.

The

TheTheThe

Agency

AgencyAgencyAgency

's

's's's

approval

approvalapprovalapproval

is

isisis

not

notnotnot

intended

intendedintendedintended

to

tototo

affect

affectaffectaffect

or

ororor

duplicate

duplicateduplicateduplicate

any

anyanyany

City

CityCityCity

approvals

approvalsapprovalsapprovals

required

requiredrequiredrequired

to

tototo

be

bebebe

obtained

obtainedobtainedobtained

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

site

sitesitesite

and

andandand

each

eacheacheach

Parcel

ParcelParcelParcel

thereof

thereofthereofthereof

.

...

5.6

5.65.65.6

Cost

CostCostCost

of

ofofof

Construction.

Construction.Construction.Construction.

The

TheTheThe

cost

costcostcost

of

ofofof

developing

developingdevelopingdeveloping

the

thethethe

Site

SiteSiteSite

and

andandand

constructing

constructingconstructingconstructing

all

allallall

improvements

improvementsimprovementsimprovements

thereon

thereonthereonthereon

shall

shallshallshall

be

bebebe

borne

borneborneborne

exclusively

exclusivelyexclusivelyexclusively

by

bybyby

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

except

exceptexceptexcept

for

forforfor

those

thosethosethose

costs

costscostscosts

to

tototo

be

bebebe

borne

borneborneborne

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

others

othersothersothers

as

asasas

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.7

5.75.75.7

Construction

ConstructionConstructionConstruction

and

andandand

Development

DevelopmentDevelopmentDevelopment

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance.

Performance.Performance.Performance.

After

AfterAfterAfter

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

begin

beginbeginbegin

and

andandand

thereafter

thereafterthereafterthereafter

complete

completecompletecomplete

the

thethethe

construction

constructionconstructionconstruction

and

andandand

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

and

andandand

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D).

D).D).D).

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

begin

beginbeginbegin

and

andandand

complete

completecompletecomplete

all

allallall

construction

constructionconstructionconstruction

and

andandand

development

developmentdevelopmentdevelopment

within

withinwithinwithin

the

thethethe

times

timestimestimes

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

schedule

schedulescheduleschedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C)

C)C)C)

or

ororor

such

suchsuchsuch

reasonable

reasonablereasonablereasonable

extension

extensionextensionextension

of

ofofof

said

saidsaidsaid

dates

datesdatesdates

as

asasas

may

maymaymay

be

bebebe

granted

grantedgrantedgranted

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

may

maymaymay

be

bebebe

subject

subjectsubjectsubject

to

tototo

revision

revisionrevisionrevision

from

fromfromfrom

time-to-time

time-to-timetime-to-timetime-to-time

as

asasas

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

in

ininin

writing

writingwritingwriting

between

betweenbetweenbetween

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

Agency.

Agency.Agency.Agency.

5.8

5.85.85.8

Bodily

BodilyBodilyBodily

Iniury,

Iniury,Iniury,Iniury,

Property

PropertyPropertyProperty

Damage

DamageDamageDamage

and

andandand

Workers'

Workers'Workers'Workers'

Compensation

CompensationCompensationCompensation

Insurance.

Insurance.Insurance.Insurance.

During

DuringDuringDuring

the

thethethe

period

periodperiodperiod

commencing

commencingcommencingcommencing

with

withwithwith

any

anyanyany

preliminary

preliminarypreliminarypreliminary

work

workworkwork

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

until

untiluntiluntil

such

suchsuchsuch

time

timetimetime

as

asasas

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

issued

issuedissuedissued

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

agrees

agreesagreesagrees

to

tototo

and

andandand

shall

shallshallshall

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

the

thethethe

Agency,

Agency,Agency,Agency,

its

itsitsits

officers,

officers,officers,officers,

directors,

directors,directors,directors,

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

and

andandand

contractors

contractorscontractorscontractors

and

andandand

the

thethethe

City

CityCityCity

harmless

harmlessharmlessharmless

from

fromfromfrom

and

andandand

against

againstagainstagainst

all

allallall

liability,

liability,liability,liability,

loss,

loss,loss,loss,

damage,

damage,damage,damage,

costs,

costs,costs,costs,

or

ororor

expenses

expensesexpensesexpenses

(including

(including(including(including

reasonable

reasonablereasonablereasonable

attorney's

attorney'sattorney'sattorney's

fees

feesfeesfees

and

andandand

court

courtcourtcourt

costs)

costs)costs)costs)

arising

arisingarisingarising

from

fromfromfrom

or

ororor

as

asasas

a

aaa

result

resultresultresult

of

ofofof

the

thethethe

death

deathdeathdeath

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

any

anyanyany

accident,

accident,accident,accident,

injury,

injury,injury,injury,

loss

losslossloss

or

ororor

damage

damagedamagedamage

whatsoever

whatsoeverwhatsoeverwhatsoever

caused

causedcausedcaused

to

tototo

any

anyanyany

person

personpersonperson

or

ororor

to

tototo

the

thethethe

property

propertypropertyproperty

of

ofofof

any

anyanyany

person

personpersonperson

which

whichwhichwhich

shall

shallshallshall

occur

occuroccuroccur

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

which

whichwhichwhich

shall

shallshallshall

be

bebebe

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

caused

causedcausedcaused

by

bybyby

any

anyanyany

acts

actsactsacts

done

donedonedone

thereon

thereonthereonthereon

or

ororor

any

anyanyany

errors

errorserrorserrors

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

its

itsitsits

officers,

officers,officers,officers,

directors,

directors,directors,directors,

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

or

ororor

contractors.

contractors.contractors.contractors.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not

notnotnot

be

bebebe

Responsible

ResponsibleResponsibleResponsible

for

forforfor

(and

(and(and(and

such

suchsuchsuch

indemnity

indemnityindemnityindemnity

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to)

to)to)to)

any

anyanyany

acts,

acts,acts,acts,

errors

errorserrorserrors

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City,

City,City,City,

or

ororor

their

theirtheirtheir

respective

respectiverespectiverespective

officers,

officers,officers,officers,

directors,

directors,directors,directors,

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

or

ororor

contractors.

contractors.contractors.contractors.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

City

CityCityCity

shall

shallshallshall

not

notnotnot

be

bebebe

Responsible

ResponsibleResponsibleResponsible

for

forforfor

any

anyanyany

acts,

acts,acts,acts,

errors

errorserrorserrors

or

ororor

omissions

omissionsomissionsomissions

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

entity

entityentityentity

except

exceptexceptexcept

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

officers,

officers,officers,officers,

directors,

directors,directors,directors,

agents,

agents,agents,agents,

servants,

servants,servants,servants,

employees

employeesemployeesemployees

or

ororor

contractors.

contractors.contractors.contractors.
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any

anyanyany

employee

employeeemployeeemployee

or

ororor

applicant

applicantapplicantapplicant

for

forforfor

employment

employmentemploymentemployment

because

becausebecausebecause

of

ofofof

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

race,

race,race,race,

color,

color,color,color,

religion,

religion,religion,religion,

creed,

creed,creed,creed,

national

nationalnationalnational

origin,

origin,origin,origin,

or

ororor

ancestry,

ancestry,ancestry,ancestry,

and

andandand

that

thatthatthat

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

will

willwillwill

comply

complycomplycomply

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

local,

local,local,local,

state

statestatestate

and

andandand

federal

federalfederalfederal

fair

fairfairfair

employment

employmentemploymentemployment

laws

lawslawslaws

and

andandand

regulations.

regulations.regulations.regulations.

5.11

5.115.115.11

Local,

Local,Local,Local,

State

StateStateState

and

andandand

Federal

FederalFederalFederal

Laws.

Laws.Laws.Laws.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

carry

carrycarrycarry

out

outoutout

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

in

ininin

conformity

conformityconformityconformity

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

laws,

laws,laws,laws,

including

includingincludingincluding

all

allallall

applicable

applicableapplicableapplicable

federal

federalfederalfederal

and

andandand

state

statestatestate

labor

laborlaborlabor

standards.

standards.standards.standards.

5.12

5.125.125.12

Rights

RightsRightsRights

of

ofofof

Access.

Access.Access.Access.

For

ForForFor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

assuring

assuringassuringassuring

compliance

compliancecompliancecompliance

with

withwithwith

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

representatives

representativesrepresentativesrepresentatives

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

shall

shallshallshall

have

havehavehave

the

thethethe

reasonable

reasonablereasonablereasonable

right

rightrightright

of

ofofof

access

accessaccessaccess

to

tototo

the

thethethe

Site

SiteSiteSite

without

withoutwithoutwithout

charges

chargeschargescharges

or

ororor

fees,

fees,fees,fees,

at

atatat

normal

normalnormalnormal

construction

constructionconstructionconstruction

hours

hourshourshours

during

duringduringduring

the

thethethe

period

periodperiodperiod

of

ofofof

construction

constructionconstructionconstruction

for

forforfor

the

thethethe

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

the

thethethe

inspection

inspectioninspectioninspection

of

ofofof

the

thethethe

work

workworkwork

being

beingbeingbeing

performed

performedperformedperformed

in

ininin

constructing

constructingconstructingconstructing

the

thethethe

improvements.

improvements.improvements.improvements.

Such

SuchSuchSuch

representatives

representativesrepresentativesrepresentatives

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

City

CityCityCity

shall

shallshallshall

be

bebebe

those

thosethosethose

who

whowhowho

are

areareare

so

sososo

identified

identifiedidentifiedidentified

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

5.13

5.135.135.13

Responsibilities

ResponsibilitiesResponsibilitiesResponsibilities

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

Agency,

Agency,Agency,Agency,

without

withoutwithoutwithout

expense

expenseexpenseexpense

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

assessment

assessmentassessmentassessment

or

ororor

claim

claimclaimclaim

against

againstagainstagainst

the

thethethe

Site,

Site,Site,Site,

shall

shallshallshall

perform

performperformperform

all

allallall

work

workworkwork

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D)

D)D)D)

for

forforfor

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

perform

performperformperform

within

withinwithinwithin

the

thethethe

times

timestimestimes

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C).

C).C).C).

5.14

5.145.145.14

Taxes,

Taxes,Taxes,Taxes,

Assessments,

Assessments,Assessments,Assessments,

Encumbrances

EncumbrancesEncumbrancesEncumbrances

and

andandand

Liens.

Liens.Liens.Liens.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

pay

paypaypay

when

whenwhenwhen

due

dueduedue

all

allallall

real

realrealreal

property

propertypropertyproperty

taxes

taxestaxestaxes

and

andandand

assessments

assessmentsassessmentsassessments

assessed

assessedassessedassessed

and

andandand

levied

leviedleviedlevied

on

ononon

the

thethethe

Site

SiteSiteSite

subsequent

subsequentsubsequentsubsequent

to

tototo

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

thereto.

thereto.thereto.thereto.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not

notnotnot

place

placeplaceplace

and

andandand

shall

shallshallshall

not

notnotnot

allow

allowallowallow

to

tototo

be

bebebe

placed

placedplacedplaced

on

ononon

the

thethethe

Site

SiteSiteSite

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

trust

trusttrusttrust

deed,

deed,deed,deed,

encumbrance

encumbranceencumbranceencumbrance

or

ororor

lien

lienlienlien

which

whichwhichwhich

is

isisis

senior

seniorseniorsenior

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

Deed

DeedDeedDeed

of

ofofof

Trust,

Trust,Trust,Trust,

except

exceptexceptexcept

as

asasas

authorized

authorizedauthorizedauthorized

by

bybyby

the

thethethe

subordination

subordinationsubordinationsubordination

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Deed

DeedDeedDeed

of

ofofof

Trust.

Trust.Trust.Trust.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

remove,

remove,remove,remove,

or

ororor

shall

shallshallshall

have

havehavehave

removed,

removed,removed,removed,

any

anyanyany

levy

levylevylevy

or

ororor

attachment

attachmentattachmentattachment

made

mademademade

on

ononon

the

thethethe

Site,

Site,Site,Site,

or

ororor

shall

shallshallshall

assure

assureassureassure

the

thethethe

satisfaction

satisfactionsatisfactionsatisfaction

thereof

thereofthereofthereof

within

withinwithinwithin

a

aaa

reasonable

reasonablereasonablereasonable

time

timetimetime

but

butbutbut

in

ininin

any

anyanyany

event

eventeventevent

prior

priorpriorprior

to

tototo

a

aaa

sale

salesalesale

thereunder.

thereunder.thereunder.thereunder.

Nothing

NothingNothingNothing

herein

hereinhereinherein

contained

containedcontainedcontained

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

prohibit

prohibitprohibitprohibit

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

from

fromfromfrom

contesting

contestingcontestingcontesting

the

thethethe

validity

validityvalidityvalidity

or

ororor

amounts

amountsamountsamounts

of

ofofof

any

anyanyany

tax,

tax,tax,tax,

assessment,

assessment,assessment,assessment,

encumbrance

encumbranceencumbranceencumbrance

or

ororor

lien,

lien,lien,lien,

nor

nornornor

to

tototo

limit

limitlimitlimit

the

thethethe

remedies

remediesremediesremedies

available

availableavailableavailable

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

respect

respectrespectrespect

thereto.

thereto.thereto.thereto.

5.15

5.155.155.15

Prohibition

ProhibitionProhibitionProhibition

Against

AgainstAgainstAgainst

Transfer.

Transfer.Transfer.Transfer.

Prior

PriorPriorPrior

to

tototo

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

Certificates

CertificatesCertificatesCertificates

of

ofofof

Completion

CompletionCompletionCompletion

(referred

(referred(referred(referred

to

tototo

in

ininin

Section

SectionSectionSection

5.22

5.225.225.22

of

ofofof

this

thisthisthis

Agreement)

Agreement)Agreement)Agreement)

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not,

not,not,not,

except

exceptexceptexcept

as

asasas

permitted

permittedpermittedpermitted

by

bybyby

this

thisthisthis

Section

SectionSectionSection

5.15,

5.15,5.15,5.15,

assign

assignassignassign

or

ororor

attempt

attemptattemptattempt

to

tototo

assign

assignassignassign

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

any

anyanyany

right

rightrightright

herein,

herein,herein,herein,

nor

nornornor

make

makemakemake

any

anyanyany

total

totaltotaltotal

or

ororor

partial

partialpartialpartial

sale,

sale,sale,sale,

transfer,

transfer,transfer,transfer,

conveyance

conveyanceconveyanceconveyance

or

ororor

assignment

assignmentassignmentassignment

of

ofofof

the

thethethe

whole

wholewholewhole

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

the

thethethe

improve-

improve-improve-improve-

ments

mentsmentsments

thereon,

thereon,thereon,thereon,

without

withoutwithoutwithout

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

This

ThisThisThis

prohibition

prohibitionprohibitionprohibition

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

subsequent

subsequentsubsequentsubsequent

to

tototo

the

thethethe

recordation

recordationrecordationrecordation

of

ofofof

such

suchsuchsuch

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.
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Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

any

anyanyany

other

otherotherother

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

the

thethethe

contrary,

contrary,contrary,contrary,

the

thethethe

foregoing

foregoingforegoingforegoing

prohibition

prohibitionprohibitionprohibition

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to

tototo

subparagraphs

subparagraphssubparagraphssubparagraphs

(a),

(a),(a),(a),

(b)

(b)(b)(b)

or

ororor

(c)

(c)(c)(c)

or

ororor

to

tototo

subparagraph

subparagraphsubparagraphsubparagraph

(d)

(d)(d)(d)

provided

providedprovidedprovided

that

thatthatthat

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

first

firstfirstfirst

notify

notifynotifynotify

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

writing

writingwritingwriting

of

ofofof

its

itsitsits

proposed

proposedproposedproposed

action.

action.action.action.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

such

suchsuchsuch

proposed

proposedproposedproposed

action

actionactionaction

in

ininin

subparagraph

subparagraphsubparagraphsubparagraph

(d)

(d)(d)(d)

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Section

SectionSectionSection

8.7

8.78.78.7

hereof

hereofhereofhereof

and

andandand

within

withinwithinwithin

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

days

daysdaysdays

from

fromfromfrom

receipt

receiptreceiptreceipt

of

ofofof

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

written

writtenwrittenwritten

request

requestrequestrequest

therefor.

therefor.therefor.therefor.

Any

AnyAnyAny

disapproval

disapprovaldisapprovaldisapproval

shall

shallshallshall

state

statestatestate

in

ininin

writing

writingwritingwriting

the

thethethe

reasons

reasonsreasonsreasons

for

forforfor

disapproval.

disapproval.disapproval.disapproval.

The

TheTheThe

proposed

proposedproposedproposed

actions

actionsactionsactions

to

tototo

which

whichwhichwhich

the

thethethe

foregoing

foregoingforegoingforegoing

prohibition

prohibitionprohibitionprohibition

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

are

areareare

as

asasas

follows:

follows:follows:follows:

(a)

(a)(a)(a)

The

TheTheThe

granting

grantinggrantinggranting

by

bybyby

Redeveloper

RedeveloperRedeveloperRedeveloper

of

ofofof

a

aaa

security

securitysecuritysecurity

interest

interestinterestinterest

or

ororor

interests

interestsinterestsinterests

in

ininin

all

allallall

or

ororor

any

anyanyany

portion

portionportionportion

of

ofofof

the

thethethe

Site

SiteSiteSite

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

financing

financingfinancingfinancing

the

thethethe

acquisition

acquisitionacquisitionacquisition

and

andandand

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site,

Site,Site,Site,

as

asasas

permitted

permittedpermittedpermitted

by

bybyby

Section

SectionSectionSection

5.16

5.165.165.16

hereof;

hereof;hereof;hereof;

or

ororor

(b)

(b)(b)(b)

The

TheTheThe

granting

grantinggrantinggranting

of

ofofof

easements

easementseasementseasements

or

ororor

permits

permitspermitspermits

to

tototo

facilitate

facilitatefacilitatefacilitate

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

portion

portionportionportion

thereof;

thereof;thereof;thereof;

or

ororor

(c)

(c)(c)(c)

The

TheTheThe

leasing

leasingleasingleasing

for

forforfor

occupancy

occupancyoccupancyoccupancy

of

ofofof

all

allallall

or

ororor

any

anyanyany

portion

portionportionportion

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site;

Site;Site;Site;

or

ororor

(d)

(d)(d)(d)

Assignment

AssignmentAssignmentAssignment

or

ororor

delegation

delegationdelegationdelegation

of

ofofof

all

allallall

or

ororor

portions

portionsportionsportions

of

ofofof

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

rights

rightsrightsrights

or

ororor

duties

dutiesdutiesduties

hereunder,

hereunder,hereunder,hereunder,

or

ororor

the

thethethe

sale,

sale,sale,sale,

transfer

transfertransfertransfer

or

ororor

lease

leaseleaselease

of

ofofof

all

allallall

or

ororor

part

partpartpart

of

ofofof

the

thethethe

Site,

Site,Site,Site,

or

ororor

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

to

tototo

(i)

(i)(i)(i)

a

aaa

corporation

corporationcorporationcorporation

in

ininin

which

whichwhichwhich

the

thethethe

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

the

thethethe

general

generalgeneralgeneral

partners

partnerspartnerspartners

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

own

ownownown

at

atatat

least

leastleastleast

80%

80%80%80%

of

ofofof

the

thethethe

stock;

stock;stock;stock;

(ii)

(ii)(ii)(ii)

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

in

ininin

which

whichwhichwhich

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

has

hashashas

at

atatat

least

leastleastleast

a

aaa

majority

majoritymajoritymajority

interest

interestinterestinterest

or

ororor

a

aaa

limited

limitedlimitedlimited

partnership

partnershippartnershippartnership

in

ininin

which

whichwhichwhich

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

is

isisis

a

aaa

general

generalgeneralgeneral

partner,

partner,partner,partner,

(iii)

(iii)(iii)(iii)

or

ororor

to

tototo

a

aaa

family

familyfamilyfamily

trust

trusttrusttrust

benefitting

benefittingbenefittingbenefitting

the

thethethe

families

familiesfamiliesfamilies

of

ofofof

the

thethethe

general

generalgeneralgeneral

partners

partnerspartnerspartners

of

ofofof

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

In

InInIn

the

thethethe

absence

absenceabsenceabsence

of

ofofof

specific

specificspecificspecific

written

writtenwrittenwritten

agreement

agreementagreementagreement

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

no

nonono

such

suchsuchsuch

sale,

sale,sale,sale,

transfer,

transfer,transfer,transfer,

conveyance

conveyanceconveyanceconveyance

or

ororor

assignment

assignmentassignmentassignment

of

ofofof

the

thethethe

Site,

Site,Site,Site,

or

ororor

approval

approvalapprovalapproval

thereof

thereofthereofthereof

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

relieve

relieverelieverelieve

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

any

anyanyany

other

otherotherother

party

partypartyparty

from

fromfromfrom

any

anyanyany

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.16

5.165.165.16

No

NoNoNo

Encumbrances

EncumbrancesEncumbrancesEncumbrances

Except

ExceptExceptExcept

Mortgages,

Mortgages,Mortgages,Mortgages,

Deeds

DeedsDeedsDeeds

of

ofofof

Trust,

Trust,Trust,Trust,

Sales

SalesSalesSales

and

andandand

Lease-Backs

Lease-BacksLease-BacksLease-Backs

or

ororor

Other

OtherOtherOther

Financing

FinancingFinancingFinancing

for

forforfor

Development.

Development.Development.Development.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

Section

SectionSectionSection

5.15,

5.15,5.15,5.15,

mortgages,

mortgages,mortgages,mortgages,

deeds

deedsdeedsdeeds

of

ofofof

trust,

trust,trust,trust,

sales

salessalessales

and

andandand

lease-backs

lease-backslease-backslease-backs

or

ororor

any

anyanyany

other

otherotherother

form

formformform

of

ofofof

conveyance

conveyanceconveyanceconveyance

required

requiredrequiredrequired

for

forforfor

any

anyanyany

reasonable

reasonablereasonablereasonable

method

methodmethodmethod

of

ofofof

financing

financingfinancingfinancing

are

areareare

permitted

permittedpermittedpermitted

before

beforebeforebefore

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

Certificate

CertificateCertificateCertificate

of

ofofof

Completion,

Completion,Completion,Completion,

but

butbutbut

only

onlyonlyonly

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

securing

securingsecuringsecuring

loans

loansloansloans

of

ofofof

funds

fundsfundsfunds

to

tototo

be

bebebe

used

usedusedused

for

forforfor

financing

financingfinancingfinancing

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

any

anyanyany

other

otherotherother

expenditures

expendituresexpendituresexpenditures

necessary

necessarynecessarynecessary

and

andandand

appropriate

appropriateappropriateappropriate

to

tototo

develop

developdevelopdevelop

the

thethethe

Site

SiteSiteSite

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

notify

notifynotifynotify

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

advance

advanceadvanceadvance

of

ofofof

any

anyanyany

mortgaae,

mortgaae,mortgaae,mortgaae,
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deed

deeddeeddeed

of

ofofof

trust,

trust,trust,trust,

sale

salesalesale

and

andandand

lease-back

lease-backlease-backlease-back

or

ororor

other

otherotherother

form

formformform

of

ofofof

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing

financingfinancingfinancing

if

ififif

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

proposes

proposesproposesproposes

to

tototo

enter

enterenterenter

into

intointointo

the

thethethe

same

samesamesame

before

beforebeforebefore

recordation

recordationrecordationrecordation

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not

notnotnot

enter

enterenterenter

into

intointointo

any

anyanyany

such

suchsuchsuch

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing

financingfinancingfinancing

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

which

whichwhichwhich

approval

approvalapprovalapproval

the

thethethe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

to

tototo

give

givegivegive

if

ififif

any

anyanyany

such

suchsuchsuch

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing

financingfinancingfinancing

is

isisis

given

givengivengiven

to

tototo

a

aaa

financial

financialfinancialfinancial

or

ororor

lending

lendinglendinglending

institution

institutioninstitutioninstitution

or

ororor

other

otherotherother

person

personpersonperson

or

ororor

entity

entityentityentity

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

who

whowhowho

will

willwillwill

finance

financefinancefinance

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

portion

portionportionportion

thereof

thereofthereofthereof

in

ininin

a

aaa

manner

mannermannermanner

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

not

notnotnot

restrict

restrictrestrictrestrict

or

ororor

impair

impairimpairimpair

the

thethethe

ability

abilityabilityability

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

carry

carrycarrycarry

out

outoutout

its

itsitsits

obligations

obligationsobligationsobligations

hereunder.

hereunder.hereunder.hereunder.

?

???

Such

SuchSuchSuch

lender

lenderlenderlender

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

approved

approvedapprovedapproved

unless

unlessunlessunless

rejected

rejectedrejectedrejected

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

notice

noticenoticenotice

thereof

thereofthereofthereof

is

isisis

given

givengivengiven

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.

In

InInIn

any

anyanyany

event,

event,event,event,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

promptly

promptlypromptlypromptly

notify

notifynotifynotify

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust,

trust,trust,trust,

sale

salesalesale

and

andandand

lease-back

lease-backlease-backlease-back

or

ororor

other

otherotherother

financing

financingfinancingfinancing

conveyance,

conveyance,conveyance,conveyance,

encumbrance

encumbranceencumbranceencumbrance

or

ororor

lien

lienlienlien

that

thatthatthat

has

hashashas

been

beenbeenbeen

created

createdcreatedcreated

or

ororor

attached

attachedattachedattached

thereto

theretotheretothereto

prior

priorpriorprior

to

tototo

recordation

recordationrecordationrecordation

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

of

ofofof

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof,

thereof,thereof,thereof,

whether

whetherwhetherwhether

by

bybyby

voluntary

voluntaryvoluntaryvoluntary

act

actactact

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

otherwise.

otherwise.otherwise.otherwise.

The

TheTheThe

words

wordswordswords

"mortgage"

"mortgage""mortgage""mortgage"

and

andandand

"deed

"deed"deed"deed

of

ofofof

trust"

trust"trust"trust"

as

asasas

used

usedusedused

herein

hereinhereinherein

include

includeincludeinclude

all

allallall

other

otherotherother

appropriate

appropriateappropriateappropriate

modes

modesmodesmodes

of

ofofof

financing

financingfinancingfinancing

real

realrealreal

estate

estateestateestate

acquisition,

acquisition,acquisition,acquisition,

construction

constructionconstructionconstruction

and

andandand

land

landlandland

development.

development.development.development.

5.17

5.175.175.17

Holder

HolderHolderHolder

Not

NotNotNot

Obligated

ObligatedObligatedObligated

to

tototo

Construct

ConstructConstructConstruct

or

ororor

Complete

CompleteCompleteComplete

Improvements.

Improvements.Improvements.Improvements.

The

TheTheThe

holder

holderholderholder

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

interest

interestinterestinterest

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

in

ininin

no

nonono

way

waywayway

be

bebebe

obligated

obligatedobligatedobligated

by

bybyby

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

construct

constructconstructconstruct

or

ororor

complete

completecompletecomplete

the

thethethe

improvements

improvementsimprovementsimprovements

or

ororor

to

tototo

guarantee

guaranteeguaranteeguarantee

such

suchsuchsuch

construction

constructionconstructionconstruction

or

ororor

completion,

completion,completion,completion,

nor

nornornor

shall

shallshallshall

any

anyanyany

covenant

covenantcovenantcovenant

or

ororor

any

anyanyany

provision

provisionprovisionprovision

in

ininin

the

thethethe

deed

deeddeeddeed

for

forforfor

the

thethethe

Site

SiteSiteSite

be

bebebe

construed

construedconstruedconstrued

so

sososo

to

tototo

obligate

obligateobligateobligate

such

suchsuchsuch

holder,

holder,holder,holder,

except

exceptexceptexcept

if

ififif

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

finances

financesfinancesfinances

construction

constructionconstructionconstruction

costs

costscostscosts

itself

itselfitselfitself

then

thenthenthen

it

ititit

shall

shallshallshall

remain

remainremainremain

responsible

responsibleresponsibleresponsible

for

forforfor

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site,

Site,Site,Site,

as

asasas

the

thethethe

case

casecasecase

may

maymaymay

be.

be.be.be.

Nothing

NothingNothingNothing

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

construe,

construe,construe,construe,

permit

permitpermitpermit

or

ororor

authorize

authorizeauthorizeauthorize

any

anyanyany

such

suchsuchsuch

holder

holderholderholder

to

tototo

devote

devotedevotedevote

the

thethethe

Site

SiteSiteSite

to

tototo

any

anyanyany

uses,

uses,uses,uses,

or

ororor

to

tototo

construct

constructconstructconstruct

any

anyanyany

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

other

otherotherother

than

thanthanthan

those

thosethosethose

uses

usesusesuses

or

ororor

improvements

improvementsimprovementsimprovements

provided

providedprovidedprovided

for

forforfor

or

ororor

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.18

5.185.185.18

Notice

NoticeNoticeNotice

of

ofofof

Default

DefaultDefaultDefault

to

tototo

Mortgage,

Mortgage,Mortgage,Mortgage,

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

or

ororor

Other

OtherOtherOther

Security

SecuritySecuritySecurity

Interest

InterestInterestInterest

Holders;

Holders;Holders;Holders;

Right

RightRightRight

to

tototo

Cure.

Cure.Cure.Cure.

Whenever

WheneverWheneverWhenever

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

deliver

deliverdeliverdeliver

any

anyanyany

notice

noticenoticenotice

or

ororor

demand

demanddemanddemand

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

respect

respectrespectrespect

to

tototo

any

anyanyany

breach

breachbreachbreach

or

ororor

default

defaultdefaultdefault

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

completion

completioncompletioncompletion

of

ofofof

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements,

improvements,improvements,improvements,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

at

atatat

the

thethethe

same

samesamesame

time

timetimetime

deliver

deliverdeliverdeliver

a

aaa

copy

copycopycopy

of

ofofof

such

suchsuchsuch

notice

noticenoticenotice

or

ororor

demand

demanddemanddemand

to

tototo

each

eacheacheach

holder

holderholderholder

of

ofofof

record

recordrecordrecord

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

interest

interestinterestinterest

and

andandand

the

thethethe

lessor

lessorlessorlessor

under

underunderunder

a

aaa

lease-back

lease-backlease-backlease-back

or

ororor

grantee

granteegranteegrantee

under

underunderunder

any

anyanyany

other

otherotherother

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing

financingfinancingfinancing

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

who

whowhowho

has

hashashas

previously

previouslypreviouslypreviously

made

mademademade

a

aaa

written

writtenwrittenwritten

request

requestrequestrequest

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

therefor.

therefor.therefor.therefor.

Each

EachEachEach

such

suchsuchsuch

holder

holderholderholder

shall

shallshallshall

(insofar

(insofar(insofar(insofar

as

asasas

the

thethethe

rights

rightsrightsrights

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

are

areareare

con-

con-con-con-

cerned)

cerned)cerned)cerned)

have

havehavehave

the

thethethe

right,

right,right,right,

at

atatat

its

itsitsits

option,

option,option,option,

within

withinwithinwithin

ninety

ninetyninetyninety

(90)

(90)(90)(90)

days

daysdaysdays

-17-

-17--17--17-
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after

afterafterafter

the

thethethe

receipt

receiptreceiptreceipt

of

ofofof

the

thethethe

notice,

notice,notice,notice,

to

tototo

cure

curecurecure

or

ororor

remedy

remedyremedyremedy

or

ororor

commence

commencecommencecommence

to

tototo

cure

curecurecure

or

ororor

remedy

remedyremedyremedy

any

anyanyany

such

suchsuchsuch

default

defaultdefaultdefault

and

andandand

to

tototo

add

addaddadd

the

thethethe

cost

costcostcost

thereof

thereofthereofthereof

to

tototo

the

thethethe

security

securitysecuritysecurity

interest

interestinterestinterest

debt

debtdebtdebt

and

andandand

the

thethethe

lien

lienlienlien

on

ononon

its

itsitsits

security

securitysecuritysecurity

interest

interestinterestinterest

or

ororor

to

tototo

the

thethethe

obligation

obligationobligationobligation

of

ofofof

the

thethethe

lessee

lesseelesseelessee

under

underunderunder

any

anyanyany

lease-back,

lease-back,lease-back,lease-back,

or

ororor

of

ofofof

the

thethethe

grantor

grantorgrantorgrantor

under

underunderunder

any

anyanyany

other

otherotherother

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing.

financing.financing.financing.

In

InInIn

the

thethethe

event

eventeventevent

there

theretherethere

is

isisis

more

moremoremore

than

thanthanthan

one

oneoneone

such

suchsuchsuch

holder,

holder,holder,holder,

the

thethethe

right

rightrightright

to

tototo

cure

curecurecure

or

ororor

remedy

remedyremedyremedy

a

aaa

breach

breachbreachbreach

or

ororor

default

defaultdefaultdefault

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

5.18

5.185.185.18

shall

shallshallshall

be

bebebe

exercised

exercisedexercisedexercised

by

bybyby

the

thethethe

holder

holderholderholder

first

firstfirstfirst

in

ininin

priority

priorityprioritypriority

or

ororor

as

asasas

the

thethethe

holders

holdersholdersholders

may

maymaymay

otherwise

otherwiseotherwiseotherwise

agree

agreeagreeagree

among

amongamongamong

themselves,

themselves,themselves,themselves,

but

butbutbut

there

theretherethere

shall

shallshallshall

be

bebebe

only

onlyonlyonly

one

oneoneone

exercise

exerciseexerciseexercise

of

ofofof

such

suchsuchsuch

right

rightrightright

to

tototo

cure

curecurecure

and

andandand

remedy

remedyremedyremedy

a

aaa

breach

breachbreachbreach

or

ororor

default

defaultdefaultdefault

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

5.18.

5.18.5.18.5.18.

If

IfIfIf

such

suchsuchsuch

default

defaultdefaultdefault

shall

shallshallshall

be

bebebe

a

aaa

default

defaultdefaultdefault

which

whichwhichwhich

can

cancancan

only

onlyonlyonly

be

bebebe

remedied

remediedremediedremedied

or

ororor

cured

curedcuredcured

by

bybyby

such

suchsuchsuch

holder

holderholderholder

upon

uponuponupon

obtaining

obtainingobtainingobtaining

possession,

possession,possession,possession,

such

suchsuchsuch

holder

holderholderholder

shall

shallshallshall

seek

seekseekseek

to

tototo

obtain

obtainobtainobtain

possession

possessionpossessionpossession

with

withwithwith

diligence

diligencediligencediligence

and

andandand

continuity

continuitycontinuitycontinuity

through

throughthroughthrough

a

aaa

receiver

receiverreceiverreceiver

or

ororor

other

otherotherother

wise,

wise,wise,wise,

and

andandand

shall

shallshallshall

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

such

suchsuchsuch

default

defaultdefaultdefault

within

withinwithinwithin

ninety

ninetyninetyninety

(90)

(90)(90)(90)

days

daysdaysdays

after

afterafterafter

obtaining

obtainingobtainingobtaining

possession;

possession;possession;possession;

provided

providedprovidedprovided

that

thatthatthat

in

ininin

the

thethethe

case

casecasecase

of

ofofof

a

aaa

default

defaultdefaultdefault

which

whichwhichwhich

cannot

cannotcannotcannot

with

withwithwith

diligence

diligencediligencediligence

be

bebebe

remedied

remediedremediedremedied

or

ororor

cured,

cured,cured,cured,

or

ororor

the

thethethe

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

of

ofofof

which

whichwhichwhich

cannot

cannotcannotcannot

be

bebebe

commenced

commencedcommencedcommenced

within

withinwithinwithin

such

suchsuchsuch

90

909090

day

daydayday

period,

period,period,period,

such

suchsuchsuch

holder

holderholderholder

shall

shallshallshall

have

havehavehave

such

suchsuchsuch

additional

additionaladditionaladditional

time

timetimetime

as

asasas

reasonably

reasonablyreasonablyreasonably

necessary

necessarynecessarynecessary

to

tototo

remedy

remedyremedyremedy

or

ororor

cure

curecurecure

such

suchsuchsuch

default

defaultdefaultdefault

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

.

...

Nothing

NothingNothingNothing

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

permit

permitpermitpermit

or

ororor

authorize

authorizeauthorizeauthorize

such

suchsuchsuch

holder

holderholderholder

to

tototo

undertake

undertakeundertakeundertake

or

ororor

continue

continuecontinuecontinue

the

thethethe

construction

constructionconstructionconstruction

or

ororor

completion

completioncompletioncompletion

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

(beyond

(beyond(beyond(beyond

the

thethethe

extent

extentextentextent

necessary

necessarynecessarynecessary

to

tototo

preserve

preservepreservepreserve

or

ororor

protect

protectprotectprotect

the

thethethe

improvements

improvementsimprovementsimprovements

or

ororor

construction

constructionconstructionconstruction

already

alreadyalreadyalready

made)

made)made)made)

without

withoutwithoutwithout

first

firstfirstfirst

having

havinghavinghaving

expressly

expresslyexpresslyexpressly

assumed

assumedassumedassumed

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

obligations

obligationsobligationsobligations

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

by

bybyby

written

writtenwrittenwritten

agreement

agreementagreementagreement

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

holder

holderholderholder

in

ininin

that

thatthatthat

event

eventeventevent

must

mustmustmust

agree

agreeagreeagree

to

tototo

complete,

complete,complete,complete,

in

ininin

the

thethethe

manner

mannermannermanner

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

improvements

improvementsimprovementsimprovements

to

tototo

which

whichwhichwhich

the

thethethe

lien

lienlienlien

or

ororor

title

titletitletitle

of

ofofof

such

suchsuchsuch

holder

holderholderholder

relates,

relates,relates,relates,

and

andandand

if

ififif

there

theretherethere

is

isisis

an

ananan

material

materialmaterialmaterial

adverse

adverseadverseadverse

change

changechangechange

in

ininin

the

thethethe

financial

financialfinancialfinancial

condition

conditionconditioncondition

of

ofofof

the

thethethe

holder

holderholderholder

since

sincesincesince

the

thethethe

holder

holderholderholder

was

waswaswas

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

the

thethethe

lender;

lender;lender;lender;

then

thenthenthen

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

require

requirerequirerequire

the

thethethe

holder

holderholderholder

to

tototo

submit

submitsubmitsubmit

evidence

evidenceevidenceevidence

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

that

thatthatthat

it

ititit

has

hashashas

the

thethethe

qualifications

qualificationsqualificationsqualifications

and

andandand

financial

financialfinancialfinancial

responsibility

responsibilityresponsibilityresponsibility

necessary

necessarynecessarynecessary

to

tototo

perform

performperformperform

such

suchsuchsuch

obligations.

obligations.obligations.obligations.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

approve

approveapproveapprove

the

thethethe

holder

holderholderholder

if

ififif

it

ititit

can

cancancan

demonstrate

demonstratedemonstratedemonstrate

that

thatthatthat

it

ititit

has

hashashas

the

thethethe

financial

financialfinancialfinancial

ability

abilityabilityability

to

tototo

complete

completecompletecomplete

the

thethethe

improvements.

improvements.improvements.improvements.

Any

AnyAnyAny

such

suchsuchsuch

holder

holderholderholder

properly

properlyproperlyproperly

completing

completingcompletingcompleting

such

suchsuchsuch

improve-

improve-improve-improve-

ments

mentsmentsments

shall

shallshallshall

be

bebebe

entitled,

entitled,entitled,entitled,

upon

uponuponupon

written

writtenwrittenwritten

request

requestrequestrequest

made

mademademade

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

to

tototo

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

from

fromfromfrom

the

thethethe

Agency.

Agency.Agency.Agency.

5.19

5.195.195.19

Failure

FailureFailureFailure

of

ofofof

Holder

HolderHolderHolder

to

tototo

Complete

CompleteCompleteComplete

Improvements.

Improvements.Improvements.Improvements.

In

InInIn

any

anyanyany

case

casecasecase

where

wherewherewhere

six

sixsixsix

(6)

(6)(6)(6)

months

monthsmonthsmonths

after

afterafterafter

default

defaultdefaultdefault

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

completion

completioncompletioncompletion

of

ofofof

construction

constructionconstructionconstruction

of

ofofof

improvements

improvementsimprovementsimprovements

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

holder

holderholderholder

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

interest

interestinterestinterest

creating

creatingcreatingcreating

a

aaa

lien

lienlienlien

or

ororor

encumbrance

encumbranceencumbranceencumbrance

upon

uponuponupon

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof,

thereof,thereof,thereof,

other

otherotherother

than

thanthanthan

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

has

hashashas

not

notnotnot

exercised

exercisedexercisedexercised

the

thethethe

option

optionoptionoption

to

tototo

construct,

construct,construct,construct,

or

ororor

if

ififif

it

ititit

has

hashashas

exercised

exercisedexercisedexercised

the

thethethe

option

optionoptionoption

and

andandand

has

hashashas

not

notnotnot

proceeded

proceededproceededproceeded

diligently

diligentlydiligentlydiligently

with

withwithwith

construction,

construction,construction,construction,

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

purchase

purchasepurchasepurchase

the

thethethe

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

interest

interestinterestinterest

by

bybyby

payment

paymentpaymentpayment

to

tototo

the

thethethe

holder

holderholderholder

of

ofofof

the

thethethe

amount

amountamountamount

of

ofofof

the

thethethe

unpaid

unpaidunpaidunpaid

debt,

debt,debt,debt,

plus

plusplusplus

any

anyanyany

accrued

accruedaccruedaccrued

and

andandand

unpaid

unpaidunpaidunpaid

interest.

interest.interest.interest.

If

IfIfIf

the

thethethe

ownership

ownershipownershipownership

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

has

hashashas

vested

vestedvestedvested

in

ininin

the

thethethe

holder,

holder,holder,holder,

the

thethethe

Agency,

Agency,Agency,Agency,

if

ififif

it

ititit
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so

sososo

desires,

desires,desires,desires,

shall

shallshallshall

be

bebebe

entitled

entitledentitledentitled

to

tototo

a

aaa

conveyance

conveyanceconveyanceconveyance

from

fromfromfrom

the

thethethe

holder

holderholderholder

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

upon

uponuponupon

payment

paymentpaymentpayment

to

tototo

the

thethethe

holder

holderholderholder

of

ofofof

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

the

thethethe

sum

sumsumsum

of

ofofof

the

thethethe

following:

following:following:following:

(a)

(a)(a)(a)

The

TheTheThe

unpaid

unpaidunpaidunpaid

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

interest

interestinterestinterest

debt

debtdebtdebt

at

atatat

the

thethethe

time

timetimetime

title

titletitletitle

became

becamebecamebecame

vested

vestedvestedvested

in

ininin

the

thethethe

holder

holderholderholder

(less

(less(less(less

all

allallall

appropriate

appropriateappropriateappropriate

credits,

credits,credits,credits,

including

includingincludingincluding

those

thosethosethose

resulting

resultingresultingresulting

from

fromfromfrom

collection

collectioncollectioncollection

and

andandand

application

applicationapplicationapplication

of

ofofof

rentals

rentalsrentalsrentals

and

andandand

other

otherotherother

income

incomeincomeincome

received

receivedreceivedreceived

during

duringduringduring

foreclosure

foreclosureforeclosureforeclosure

proceedings);

proceedings);proceedings);proceedings);

(b)

(b)(b)(b)

All

AllAllAll

expenses

expensesexpensesexpenses

with

withwithwith

respect

respectrespectrespect

to

tototo

foreclosure;

foreclosure;foreclosure;foreclosure;

(c)

(c)(c)(c)

The

TheTheThe

net

netnetnet

expenses,

expenses,expenses,expenses,

if

ififif

any

anyanyany

(exclusive

(exclusive(exclusive(exclusive

of

ofofof

general

generalgeneralgeneral

overhead),

overhead),overhead),overhead),

incurred

incurredincurredincurred

by

bybyby

the

thethethe

holder

holderholderholder

as

asasas

a

aaa

direct

directdirectdirect

result

resultresultresult

of

ofofof

the

thethethe

subsequent

subsequentsubsequentsubsequent

management

managementmanagementmanagement

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof;

thereof;thereof;thereof;

(d)

(d)(d)(d)

The

TheTheThe

costs

costscostscosts

of

ofofof

any

anyanyany

improvements

improvementsimprovementsimprovements

made

mademademade

by

bybyby

such

suchsuchsuch

holder;

holder;holder;holder;

and

andandand

(e)

(e)(e)(e)

An

AnAnAn

amount

amountamountamount

equivalent

equivalentequivalentequivalent

to

tototo

the

thethethe

interest

interestinterestinterest

that

thatthatthat

would

wouldwouldwould

have

havehavehave

accrued

accruedaccruedaccrued

on

ononon

the

thethethe

aggregate

aggregateaggregateaggregate

of

ofofof

such

suchsuchsuch

amounts

amountsamountsamounts

had

hadhadhad

all

allallall

such

suchsuchsuch

amounts

amountsamountsamounts

become

becomebecomebecome

part

partpartpart

of

ofofof

the

thethethe

mortgage

mortgagemortgagemortgage

or

ororor

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

debt

debtdebtdebt

and

andandand

such

suchsuchsuch

debt

debtdebtdebt

had

hadhadhad

continued

continuedcontinuedcontinued

in

ininin

existence

existenceexistenceexistence

to

tototo

the

thethethe

date

datedatedate

of

ofofof

payment

paymentpaymentpayment

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

5.20

5.205.205.20

Right

RightRightRight

of

ofofof

Agency

AgencyAgencyAgency

to

tototo

Cure

CureCureCure

Mortgage,

Mortgage,Mortgage,Mortgage,

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

or

ororor

Other

OtherOtherOther

Security

SecuritySecuritySecurity

Interest

InterestInterestInterest

Default.

Default.Default.Default.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

a

aaa

default

defaultdefaultdefault

or

ororor

breach

breachbreachbreach

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

of

ofofof

a

aaa

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

interest

interestinterestinterest

prior

priorpriorprior

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof,

thereof,thereof,thereof,

and

andandand

the

thethethe

holder

holderholderholder

of

ofofof

any

anyanyany

such

suchsuchsuch

security

securitysecuritysecurity

interest

interestinterestinterest

has

hashashas

not

notnotnot

exercised

exercisedexercisedexercised

its

itsitsits

option

optionoptionoption

to

tototo

complete

completecompletecomplete

the

thethethe

development,

development,development,development,

as

asasas

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

5.19

5.195.195.19

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Agency

AgencyAgencyAgency

may

maymaymay

cure

curecurecure

the

thethethe

default

defaultdefaultdefault

prior

priorpriorprior

to

tototo

completion

completioncompletioncompletion

of

ofofof

any

anyanyany

foreclosure.

foreclosure.foreclosure.foreclosure.

In

InInIn

such

suchsuchsuch

event,

event,event,event,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

entitled

entitledentitledentitled

to

tototo

reimbursement

reimbursementreimbursementreimbursement

from

fromfromfrom

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

of

ofofof

all

allallall

costs

costscostscosts

and

andandand

expenses

expensesexpensesexpenses

reasonably

reasonablyreasonablyreasonably

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

curing

curingcuringcuring

the

thethethe

default.

default.default.default.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

also

alsoalsoalso

be

bebebe

entitled

entitledentitledentitled

to

tototo

a

aaa

lien

lienlienlien

upon

uponuponupon

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

to

tototo

the

thethethe

extent

extentextentextent

of

ofofof

such

suchsuchsuch

costs

costscostscosts

and

andandand

disbursements.

disbursements.disbursements.disbursements.

Any

AnyAnyAny

such

suchsuchsuch

lien

lienlienlien

shall

shallshallshall

be

bebebe

subordinate

subordinatesubordinatesubordinate

and

andandand

subject

subjectsubjectsubject

to

tototo

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

or

ororor

sale

salesalesale

and

andandand

lease-back

lease-backlease-backlease-back

or

ororor

other

otherotherother

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing

financingfinancingfinancing

executed

executedexecutedexecuted

for

forforfor

the

thethethe

sole

solesolesole

purpose

purposepurposepurpose

of

ofofof

obtaining

obtainingobtainingobtaining

funds

fundsfundsfunds

to

tototo

purchase

purchasepurchasepurchase

and/or

and/orand/orand/or

develop

developdevelopdevelop

the

thethethe

Site,

Site,Site,Site,

to

tototo

construct

constructconstructconstruct

the

thethethe

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

and

andandand

to

tototo

finance

financefinancefinance

such

suchsuchsuch

costs

costscostscosts

and

andandand

to

tototo

pay

paypaypay

all

allallall

costs

costscostscosts

reasonably

reasonablyreasonablyreasonably

related

relatedrelatedrelated

to

tototo

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

obtaining

obtainingobtainingobtaining

and

andandand

performing

performingperformingperforming

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.21

5.215.215.21

Right

RightRightRight

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

Satisfy

SatisfySatisfySatisfy

Other

OtherOtherOther

Liens

LiensLiensLiens

on

ononon

the

thethethe

Site

SiteSiteSite

After

AfterAfterAfter

Title

TitleTitleTitle

Passes.

Passes.Passes.Passes.

After

AfterAfterAfter

the

thethethe

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

and

andandand

prior

priorpriorprior

to

tototo

recordation

recordationrecordationrecordation

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion,

Completion,Completion,Completion,

and

andandand

after

afterafterafter

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

has

hashashas

had

hadhadhad

a

aaa

reasonable

reasonablereasonablereasonable

time

timetimetime

to

tototo

challenge,

challenge,challenge,challenge,

secure

securesecuresecure

or

ororor

satisfy

satisfysatisfysatisfy

any

anyanyany

liens

liensliensliens

or

ororor

encumbrances

encumbrancesencumbrancesencumbrances

on

ononon

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Agency,

Agency,Agency,Agency,

after

afterafterafter

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

prior

priorpriorprior

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

satisfy

satisfysatisfysatisfy

any

anyanyany

such

suchsuchsuch

liens

liensliensliens

or

ororor
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encumbrances,

encumbrances,encumbrances,encumbrances,

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

nothing

nothingnothingnothing

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

require

requirerequirerequire

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

pay

paypaypay

or

ororor

make

makemakemake

provision

provisionprovisionprovision

for

forforfor

the

thethethe

payment

paymentpaymentpayment

of

ofofof

any

anyanyany

tax,

tax,tax,tax,

assessment,

assessment,assessment,assessment,

lien

lienlienlien

or

ororor

charge

chargechargecharge

so

sososo

long

longlonglong

as

asasas

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

good

goodgoodgood

faith

faithfaithfaith

shall

shallshallshall

contest

contestcontestcontest

the

thethethe

validity

validityvalidityvalidity

or

ororor

amount

amountamountamount

thereof,

thereof,thereof,thereof,

and

andandand

so

sososo

long

longlonglong

as

asasas

such

suchsuchsuch

delay

delaydelaydelay

in

ininin

payment

paymentpaymentpayment

shall

shallshallshall

not

notnotnot

subject

subjectsubjectsubject

the

thethethe

Site

SiteSiteSite

to

tototo

forfeiture

forfeitureforfeitureforfeiture

or

ororor

sale.

sale.sale.sale.

5.22

5.225.225.22

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.

Promptly

PromptlyPromptlyPromptly

after

afterafterafter

completion

completioncompletioncompletion

of

ofofof

all

allallall

construction

constructionconstructionconstruction

and

andandand

development

developmentdevelopmentdevelopment

to

tototo

be

bebebe

completed

completedcompletedcompleted

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

upon

uponuponupon

the

thethethe

Site,

Site,Site,Site,

as

asasas

generally

generallygenerallygenerally

and

andandand

specifically

specificallyspecificallyspecifically

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

in

ininin

particular

particularparticularparticular

the

thethethe

scope

scopescopescope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D),

D),D),D),

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

furnish

furnishfurnishfurnish

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

upon

uponuponupon

written

writtenwrittenwritten

request

requestrequestrequest

therefor

therefortherefortherefor

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Such

SuchSuchSuch

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

shall

shallshallshall

be

bebebe

in

ininin

such

suchsuchsuch

form

formformform

as

asasas

to

tototo

permit

permitpermitpermit

it

ititit

to

tototo

be

bebebe

recorded

recordedrecordedrecorded

in

ininin

the

thethethe

Office

OfficeOfficeOffice

of

ofofof

the

thethethe

Recorder

RecorderRecorderRecorder

of

ofofof

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

County.

County.County.County.

A

AAA

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

shall

shallshallshall

be,

be,be,be,

and

andandand

shall

shallshallshall

so

sososo

state,

state,state,state,

conclusive

conclusiveconclusiveconclusive

determination

determinationdeterminationdetermination

of

ofofof

satisfactory

satisfactorysatisfactorysatisfactory

completion

completioncompletioncompletion

of

ofofof

the

thethethe

construction

constructionconstructionconstruction

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

upon

uponuponupon

the

thethethe

Site

SiteSiteSite

and

andandand

of

ofofof

full

fullfullfull

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

relating

relatingrelatingrelating

to

tototo

commencement

commencementcommencementcommencement

and

andandand

completion

completioncompletioncompletion

of

ofofof

construction

constructionconstructionconstruction

on

ononon

the

thethethe

Site.

Site.Site.Site.

After

AfterAfterAfter

recordation

recordationrecordationrecordation

of

ofofof

such

suchsuchsuch

Certificate

CertificateCertificateCertificate

of

ofofof

Completion,

Completion,Completion,Completion,

any

anyanyany

party

partypartyparty

then

thenthenthen

owning

owningowningowning

or

ororor

thereafter

thereafterthereafterthereafter

purchasing,

purchasing,purchasing,purchasing,

leasing

leasingleasingleasing

or

ororor

otherwise

otherwiseotherwiseotherwise

acquiring

acquiringacquiringacquiring

any

anyanyany

interest

interestinterestinterest

in

ininin

the

thethethe

Site

SiteSiteSite

covered

coveredcoveredcovered

by

bybyby

said

saidsaidsaid

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

shall

shallshallshall

not

notnotnot

(because

(because(because(because

of

ofofof

such

suchsuchsuch

ownership,

ownership,ownership,ownership,

purchase,

purchase,purchase,purchase,

lease

leaseleaselease

or

ororor

acquisition)

acquisition)acquisition)acquisition)

incur

incurincurincur

any

anyanyany

obligation

obligationobligationobligation

or

ororor

liability

liabilityliabilityliability

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

commencement

commencementcommencementcommencement

and

andandand

completion

completioncompletioncompletion

of

ofofof

construction

constructionconstructionconstruction

for

forforfor

which

whichwhichwhich

such

suchsuchsuch

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

is

isisis

issued,

issued,issued,issued,

except

exceptexceptexcept

that

thatthatthat

such

suchsuchsuch

party

partypartyparty

shall

shallshallshall

be

bebebe

bound

boundboundbound

by

bybyby

the

thethethe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Sections

SectionsSectionsSections

6.1

6.16.16.1

through

throughthroughthrough

6.4

6.46.46.4

(inclusive)

(inclusive)(inclusive)(inclusive)

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

to

tototo

the

thethethe

Site.

Site.Site.Site.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

provided

providedprovidedprovided

herein,

herein,herein,herein,

after

afterafterafter

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Site,

Site,Site,Site,

neither

neitherneitherneither

the

thethethe

Agency,

Agency,Agency,Agency,

the

thethethe

City

CityCityCity

nor

nornornor

any

anyanyany

other

otherotherother

person

personpersonperson

shall

shallshallshall

have

havehavehave

any

anyanyany

rights,

rights,rights,rights,

remedies

remediesremediesremedies

or

ororor

controls

controlscontrolscontrols

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

that

thatthatthat

it

ititit

would

wouldwouldwould

otherwise

otherwiseotherwiseotherwise

have

havehavehave

or

ororor

be

bebebe

entitled

entitledentitledentitled

to

tototo

exercise

exerciseexerciseexercise

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

as

asasas

a

aaa

result

resultresultresult

of

ofofof

a

aaa

default

defaultdefaultdefault

in

ininin

or

ororor

breach

breachbreachbreach

of

ofofof

any

anyanyany

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

relating

relatingrelatingrelating

to

tototo

the

thethethe

commencement

commencementcommencementcommencement

or

ororor

completion

completioncompletioncompletion

of

ofofof

construction

constructionconstructionconstruction

on

ononon

the

thethethe

Site,

Site,Site,Site,

and

andandand

the

thethethe

respective

respectiverespectiverespective

rights

rightsrightsrights

and

andandand

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

parties

partiespartiesparties

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Sections

SectionsSectionsSections

6.1

6.16.16.1

through

throughthroughthrough

6.4

6.46.46.4

(inclusive)

(inclusive)(inclusive)(inclusive)

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

withhold

withholdwithholdwithhold

any

anyanyany

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.

If

IfIfIf

the

thethethe

Agency

AgencyAgencyAgency

refuses

refusesrefusesrefuses

or

ororor

fails

failsfailsfails

to

tototo

furnish

furnishfurnishfurnish

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

after

afterafterafter

written

writtenwrittenwritten

request

requestrequestrequest

from

fromfromfrom

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

the

thethethe

Agency

AgencyAgencyAgency

shall,

shall,shall,shall,

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

such

suchsuchsuch

written

writtenwrittenwritten

request,

request,request,request,

provide

provideprovideprovide

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

a

aaa

written

writtenwrittenwritten

statement

statementstatementstatement

of

ofofof

the

thethethe

reasons

reasonsreasonsreasons

the

thethethe

Agency

AgencyAgencyAgency

refused

refusedrefusedrefused

or

ororor

failed

failedfailedfailed

to

tototo

furnish

furnishfurnishfurnish

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.

The

TheTheThe

Statement

StatementStatementStatement

shall

shallshallshall

also

alsoalsoalso

contain

containcontaincontain

the

thethethe

Agency's

Agency'sAgency'sAgency's

opinion

opinionopinionopinion

of

ofofof

the

thethethe

action

actionactionaction

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

must

mustmustmust

take

taketaketake

to

tototo

obtain

obtainobtainobtain

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.

If

IfIfIf

the

thethethe

reason

reasonreasonreason

for

forforfor

such

suchsuchsuch

refusal

refusalrefusalrefusal

is

isisis

confined

confinedconfinedconfined

to

tototo

the

thethethe

immediate

immediateimmediateimmediate

availability

availabilityavailabilityavailability

of

ofofof

specific

specificspecificspecific

minor

minorminorminor

finish

finishfinishfinish

items

itemsitemsitems

or

ororor

materials,

materials,materials,materials,

the

thethethe

Agency

AgencyAgencyAgency

will

willwillwill

issue

issueissueissue

its

itsitsits
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Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

upon

uponuponupon

the

thethethe

posting

postingpostingposting

of

ofofof

a

aaa

bond

bondbondbond

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

an

ananan

amount

amountamountamount

representing

representingrepresentingrepresenting

a

aaa

fair

fairfairfair

value

valuevaluevalue

of

ofofof

the

thethethe

work

workworkwork

not

notnotnot

yet

yetyetyet

completed.

completed.completed.completed.

If

IfIfIf

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

failed

failedfailedfailed

to

tototo

provide

provideprovideprovide

such

suchsuchsuch

written

writtenwrittenwritten

statement

statementstatementstatement

within

withinwithinwithin

said

saidsaidsaid

30-day

30-day30-day30-day

period,

period,period,period,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

entitled

entitledentitledentitled

to

tototo

the

thethethe

Certificate

CertificateCertificateCertificate

of

ofofof

Completion.

Completion.Completion.Completion.

Such

SuchSuchSuch

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

shall

shallshallshall

not

notnotnot

constitute

constituteconstituteconstitute

evidence

evidenceevidenceevidence

of

ofofof

compliance

compliancecompliancecompliance

with

withwithwith

or

ororor

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

any

anyanyany

obligation

obligationobligationobligation

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

any

anyanyany

holder

holderholderholder

of

ofofof

a

aaa

mortgage,

mortgage,mortgage,mortgage,

or

ororor

any

anyanyany

insurer

insurerinsurerinsurer

of

ofofof

a

aaa

mortgage

mortgagemortgagemortgage

securing

securingsecuringsecuring

money

moneymoneymoney

loaned

loanedloanedloaned

to

tototo

finance

financefinancefinance

the

thethethe

improvements,

improvements,improvements,improvements,

or

ororor

any

anyanyany

part

partpartpart

thereof.

thereof.thereof.thereof.

Such

SuchSuchSuch

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

is

isisis

not

notnotnot

notice

noticenoticenotice

of

ofofof

completion

completioncompletioncompletion

as

asasas

referred

referredreferredreferred

to

tototo

in

ininin

the

thethethe

California

CaliforniaCaliforniaCalifornia

Civil

CivilCivilCivil

Code

CodeCodeCode

Section

SectionSectionSection

3093.

3093.3093.3093.

6.

6.6.6.

SITE,

SITE,SITE,SITE,

USE

USEUSEUSE

RESTRICTIONS.

RESTRICTIONS.RESTRICTIONS.RESTRICTIONS.

6.1

6.16.16.1

Uses.

Uses.Uses.Uses.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

covenants

covenantscovenantscovenants

and

andandand

agrees

agreesagreesagrees

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

successors,

successors,successors,successors,

its

itsitsits

assigns

assignsassignsassigns

and

andandand

every

everyeveryevery

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

that

thatthatthat

during

duringduringduring

construction

constructionconstructionconstruction

and

andandand

thereafter,

thereafter,thereafter,thereafter,

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assignees,

assignees,assignees,assignees,

shall

shallshallshall

devote

devotedevotedevote

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

approved

approvedapprovedapproved

permits

permitspermitspermits

for

forforfor

the

thethethe

commercial

commercialcommercialcommercial

building,

building,building,building,

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

for

forforfor

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D)

D)D)D)

and

andandand

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Project

ProjectProjectProject

for

forforfor

the

thethethe

period

periodperiodperiod

of

ofofof

time

timetimetime

specified

specifiedspecifiedspecified

therein.

therein.therein.therein.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

and

andandand

it

ititit

covenants

covenantscovenantscovenants

and

andandand

agrees

agreesagreesagrees

to

tototo

use

useuseuse

the

thethethe

Site

SiteSiteSite

and

andandand

adjacent

adjacentadjacentadjacent

parking

parkingparkingparking

area

areaareaarea

for

forforfor

the

thethethe

following

followingfollowingfollowing

purposes

purposespurposespurposes

only:

only:only:only:

A

AAA

high

highhighhigh

quality

qualityqualityquality

commercial

commercialcommercialcommercial

building,

building,building,building,

with

withwithwith

not

notnotnot

less

lesslessless

than

thanthanthan

7,000

7,0007,0007,000

square

squaresquaresquare

feet

feetfeetfeet

of

ofofof

gross

grossgrossgross

leasable

leasableleasableleasable

area

areaareaarea

devoted

devoteddevoteddevoted

to

tototo

office,

office,office,office,

commercial

commercialcommercialcommercial

and

andandand

light

lightlightlight

industrial

industrialindustrialindustrial

uses

usesusesuses

and

andandand

to

tototo

such

suchsuchsuch

complimentary

complimentarycomplimentarycomplimentary

uses

usesusesuses

and

andandand

ancillary

ancillaryancillaryancillary

parking

parkingparkingparking

as

asasas

are

areareare

permitted

permittedpermittedpermitted

in

ininin

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

D).

D).D).D).

The

TheTheThe

permissible

permissiblepermissiblepermissible

usages

usagesusagesusages

herein

hereinhereinherein

described

describeddescribeddescribed

may

maymaymay

only

onlyonlyonly

be

bebebe

modified

modifiedmodifiedmodified

upon

uponuponupon

obtaining

obtainingobtainingobtaining

the

thethethe

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Agency.

Agency.Agency.Agency.

6.2

6.26.26.2

Maintenance

MaintenanceMaintenanceMaintenance

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

maintain

maintainmaintainmaintain

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

shall

shallshallshall

keep

keepkeepkeep

the

thethethe

Site

SiteSiteSite

free

freefreefree

from

fromfromfrom

any

anyanyany

accumulation

accumulationaccumulationaccumulation

of

ofofof

debris

debrisdebrisdebris

or

ororor

waste

wastewastewaste

materials.

materials.materials.materials.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

also

alsoalsoalso

maintain

maintainmaintainmaintain

all

allallall

public

publicpublicpublic

improvements,

improvements,improvements,improvements,

including

includingincludingincluding

landscaping

landscapinglandscapinglandscaping

and

andandand

sidewalks

sidewalkssidewalkssidewalks

to

tototo

the

thethethe

curb

curbcurbcurb

of

ofofof

the

thethethe

Site.

Site.Site.Site.

6.3

6.36.36.3

Obligation

ObligationObligationObligation

to

tototo

Refrain

RefrainRefrainRefrain

from

fromfromfrom

Discrimination.

Discrimination.Discrimination.Discrimination.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

covenants

covenantscovenantscovenants

and

andandand

agrees

agreesagreesagrees

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

successors,

successors,successors,successors,

its

itsitsits

assigns

assignsassignsassigns

and

andandand

every

everyeveryevery

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

ancestry

ancestryancestryancestry

or

ororor

national

nationalnationalnational

origin

originoriginorigin

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

Site,

Site,Site,Site,

nor

nornornor

shall

shallshallshall

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

itself,

itself,itself,itself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it,

it,it,it,

establish

establishestablishestablish

or

ororor
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permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land

landlandland

and

andandand

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.

6.4

6.46.46.4

Form

FormFormForm

of

ofofof

Nondiscrimination

NondiscriminationNondiscriminationNondiscrimination

and

andandand

Nonsegregation

NonsegregationNonsegregationNonsegregation

Clause.

Clause.Clause.Clause.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

refrain

refrainrefrainrefrain

from

fromfromfrom

restricting

restrictingrestrictingrestricting

the

thethethe

rental,

rental,rental,rental,

sale

salesalesale

or

ororor

lease

leaseleaselease

of

ofofof

the

thethethe

Site

SiteSiteSite

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

ancestry

ancestryancestryancestry

or

ororor

national

nationalnationalnational

origin

originoriginorigin

of

ofofof

any

anyanyany

person.

person.person.person.

All

AllAllAll

such

suchsuchsuch

deeds,

deeds,deeds,deeds,

leases

leasesleasesleases

or

ororor

contracts

contractscontractscontracts

shall

shallshallshall

contain

containcontaincontain

or

ororor

be

bebebe

subject

subjectsubjectsubject

to

tototo

substantially

substantiallysubstantiallysubstantially

the

thethethe

following

followingfollowingfollowing

nondiscrimination

nondiscriminationnondiscriminationnondiscrimination

or

ororor

nonsegregation

nonsegregationnonsegregationnonsegregation

clauses:

clauses:clauses:clauses:

1.

1.1.1.

In

InInIn

deeds:

deeds:deeds:deeds:

"The

"The"The"The

grantee

granteegranteegrantee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself,

himself,himself,himself,

his

hishishis

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

them,

them,them,them,

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

ancestry

ancestryancestryancestry

or

ororor

national

nationalnationalnational

origin

originoriginorigin

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

nor

nornornor

shall

shallshallshall

the

thethethe

grantee

granteegranteegrantee

himself,

himself,himself,himself,

or

ororor

any

anyanyany

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed.

conveyed.conveyed.conveyed.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land."

land."land."land."

2.

2.2.2.

In

InInIn

leases:

leases:leases:leases:

"The

"The"The"The

lessee

lesseelesseelessee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself,

himself,himself,himself,

his

hishishis

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators

administratorsadministratorsadministrators

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

and

andandand

this

thisthisthis

lease

leaseleaselease

is

isisis

made

mademademade

and

andandand

accepted

acceptedacceptedaccepted

upon

uponuponupon

and

andandand

subject

subjectsubjectsubject

to

tototo

the

thethethe

following

followingfollowingfollowing

conditions:

conditions:conditions:conditions:

'That

'That'That'That

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

ancestry

ancestryancestryancestry

or

ororor

national

nationalnationalnational

origin

originoriginorigin

in

ininin

the

thethethe

leasing,

leasing,leasing,leasing,

subleasing,

subleasing,subleasing,subleasing,

transferring,

transferring,transferring,transferring,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

leased

leasedleasedleased

nor

nornornor

shall

shallshallshall

the

thethethe

lessee

lesseelesseelessee

himself,

himself,himself,himself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

sublessees,

sublessees,sublessees,sublessees,

subtenants

subtenantssubtenantssubtenants

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

land

landlandland

herein

hereinhereinherein

leased.

leased.leased.leased.

'

'''

"

"""

3.

3.3.3.

In

InInIn

contracts:

contracts:contracts:contracts:

"There

"There"There"There

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

persons

personspersonspersons

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

ancestry

ancestryancestryancestry

or

ororor

national

nationalnationalnational

origin

originoriginorigin

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land,

land,land,land,

nor

nornornor

shall

shallshallshall

the

thethethe

transferee

transfereetransfereetransferee

himself,

himself,himself,himself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,
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location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

land."

land."land."land."

6.5

6.56.56.5

Effect

EffectEffectEffect

and

andandand

Duration

DurationDurationDuration

of

ofofof

Covenants.

Covenants.Covenants.Covenants.

Except

ExceptExceptExcept

as

asasas

may

maymaymay

be

bebebe

otherwise

otherwiseotherwiseotherwise

provided,

provided,provided,provided,

the

thethethe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

for

forforfor

the

thethethe

use

useuseuse

of

ofofof

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

the

thethethe

termination

terminationterminationtermination

date

datedatedate

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

(September

(September(September(September

26,

26,26,26,

1997)

1997)1997)1997)

or

ororor

any

anyanyany

extension

extensionextensionextension

thereof.

thereof.thereof.thereof.

The

TheTheThe

covenants

covenantscovenantscovenants

against

againstagainstagainst

discrimination

discriminationdiscriminationdiscrimination

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.

The

TheTheThe

cove-

cove-cove-cove-

nants

nantsnantsnants

established

establishedestablishedestablished

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall,

shall,shall,shall,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

technical

technicaltechnicaltechnical

classification

classificationclassificationclassification

and

andandand

designation,

designation,designation,designation,

be

bebebe

binding

bindingbindingbinding

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

and

andandand

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns,

assigns,assigns,assigns,

the

thethethe

City

CityCityCity

and

andandand

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin

interest

interestinterestinterest

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof.

thereof.thereof.thereof.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

City

CityCityCity

are

areareare

deemed

deemeddeemeddeemed

the

thethethe

beneficiaries

beneficiariesbeneficiariesbeneficiaries

of

ofofof

the

thethethe

terms

termstermsterms

and

andandand

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

of

ofofof

the

thethethe

covenants

covenantscovenantscovenants

running

runningrunningrunning

with

withwithwith

the

thethethe

land

landlandland

for

forforfor

and

andandand

in

ininin

its

itsitsits

own

ownownown

rights

rightsrightsrights

and

andandand

for

forforfor

the

thethethe

purposes

purposespurposespurposes

of

ofofof

protecting

protectingprotectingprotecting

the

thethethe

interests

interestsinterestsinterests

of

ofofof

the

thethethe

community

communitycommunitycommunity

and

andandand

other

otherotherother

parties,

parties,parties,parties,

public

publicpublicpublic

or

ororor

private,

private,private,private,

in

ininin

whose

whosewhosewhose

favor

favorfavorfavor

and

andandand

for

forforfor

whose

whosewhosewhose

benefit

benefitbenefitbenefit

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

covenants

covenantscovenantscovenants

running

runningrunningrunning

with

withwithwith

the

thethethe

land

landlandland

have

havehavehave

been

beenbeenbeen

provided.

provided.provided.provided.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

whether

whetherwhetherwhether

the

thethethe

Agency

AgencyAgencyAgency

has

hashashas

been,

been,been,been,

remains

remainsremainsremains

or

ororor

is

isisis

an

ananan

owner

ownerownerowner

of

ofofof

any

anyanyany

land

landlandland

or

ororor

interest

interestinterestinterest

therein

thereinthereintherein

in

ininin

the

thethethe

Site,

Site,Site,Site,

any

anyanyany

parcel

parcelparcelparcel

or

ororor

subparcel,

subparcel,subparcel,subparcel,

or

ororor

in

ininin

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

if

ififif

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

covenants

covenantscovenantscovenants

are

areareare

breached,

breached,breached,breached,

to

tototo

exercise

exerciseexerciseexercise

all

allallall

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

and

andandand

to

tototo

maintain

maintainmaintainmaintain

any

anyanyany

actions

actionsactionsactions

or

ororor

suits

suitssuitssuits

at

atatat

law

lawlawlaw

or

ororor

in

ininin

equity

equityequityequity

or

ororor

other

otherotherother

proper

properproperproper

proceedings

proceedingsproceedingsproceedings

to

tototo

enforce

enforceenforceenforce

the

thethethe

curing

curingcuringcuring

of

ofofof

such

suchsuchsuch

breaches

breachesbreachesbreaches

to

tototo

which

whichwhichwhich

it

ititit

or

ororor

any

anyanyany

other

otherotherother

beneficiaries

beneficiariesbeneficiariesbeneficiaries

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

covenants

covenantscovenantscovenants

may

maymaymay

be

bebebe

entitled.

entitled.entitled.entitled.

7.

7.7.7.

DEFAULTS,

DEFAULTS,DEFAULTS,DEFAULTS,

REMEDIES

REMEDIESREMEDIESREMEDIES

AND

ANDANDAND

TERMINATION.

TERMINATION.TERMINATION.TERMINATION.

7.1

7.17.17.1

Defaults

DefaultsDefaultsDefaults

--

------

General.

General.General.General.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

8.4,

8.4,8.4,8.4,

failure

failurefailurefailure

or

ororor

delay

delaydelaydelay

by

bybyby

either

eithereithereither

party

partypartyparty

to

tototo

perform

performperformperform

any

anyanyany

term

termtermterm

or

ororor

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

constitutes

constitutesconstitutesconstitutes

a

aaa

default

defaultdefaultdefault

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

party

partypartyparty

who

whowhowho

so

sososo

fails

failsfailsfails

or

ororor

delays

delaysdelaysdelays

must

mustmustmust

immediately

immediatelyimmediatelyimmediately

commence

commencecommencecommence

to

tototo

cure,

cure,cure,cure,

correct

correctcorrectcorrect

or

ororor

remedy

remedyremedyremedy

such

suchsuchsuch

failure

failurefailurefailure

or

ororor

delay,

delay,delay,delay,

and

andandand

shall

shallshallshall

complete

completecompletecomplete

such

suchsuchsuch

cure,

cure,cure,cure,

correction

correctioncorrectioncorrection

or

ororor

remedy

remedyremedyremedy

with

withwithwith

reasonable

reasonablereasonablereasonable

diligence

diligencediligencediligence

and

andandand

during

duringduringduring

any

anyanyany

period

periodperiodperiod

of

ofofof

curing

curingcuringcuring

shall

shallshallshall

not

notnotnot

be

bebebe

in

ininin

default.

default.default.default.

The

TheTheThe

injured

injuredinjuredinjured

party

partypartyparty

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

default

defaultdefaultdefault

to

tototo

the

thethethe

party

partypartyparty

in

ininin

default,

default,default,default,

specifying

specifyingspecifyingspecifying

the

thethethe

default

defaultdefaultdefault

complained

complainedcomplainedcomplained

of

ofofof

by

bybyby

the

thethethe

injured

injuredinjuredinjured

party.

party.party.party.

Except

ExceptExceptExcept

as

asasas

required

requiredrequiredrequired

to

tototo

protect

protectprotectprotect

against

againstagainstagainst

further

furtherfurtherfurther

damages,

damages,damages,damages,

and

andandand

except

exceptexceptexcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

provided

providedprovidedprovided

in

ininin

Sections

SectionsSectionsSections

7.2.5

7.2.57.2.57.2.5

and

andandand

7.2.6

7.2.67.2.67.2.6

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

injured

injuredinjuredinjured

party

partypartyparty

may

maymaymay

not

notnotnot

institute

instituteinstituteinstitute

proceedings

proceedingsproceedingsproceedings

against

againstagainstagainst

the

thethethe

party

partypartyparty

in

ininin

default

defaultdefaultdefault

until

untiluntiluntil

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

giving

givinggivinggiving

such

suchsuchsuch

notice.

notice.notice.notice.

Failure

FailureFailureFailure

or

ororor

delay

delaydelaydelay

in

ininin

giving

givinggivinggiving

such

suchsuchsuch

notice

noticenoticenotice

shall

shallshallshall

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

default,

default,default,default,

nor

nornornor

shall

shallshallshall

it

ititit

change

changechangechange

the

thethethe

time

timetimetime

of

ofofof

default.

default.default.default.
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Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

any

anyanyany

failure

failurefailurefailure

or

ororor

delay

delaydelaydelay

by

bybyby

either

eithereithereither

party

partypartyparty

in

ininin

asserting

assertingassertingasserting

any

anyanyany

of

ofofof

its

itsitsits

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

as

asasas

to

tototo

any

anyanyany

default

defaultdefaultdefault

shall

shallshallshall

not

notnotnot

operate

operateoperateoperate

as

asasas

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

default

defaultdefaultdefault

or

ororor

of

ofofof

any

anyanyany

such

suchsuchsuch

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

or

ororor

deprive

deprivedeprivedeprive

such

suchsuchsuch

party

partypartyparty

of

ofofof

its

itsitsits

right

rightrightright

to

tototo

institute

instituteinstituteinstitute

and

andandand

maintain

maintainmaintainmaintain

any

anyanyany

actions

actionsactionsactions

or

ororor

proceedings

proceedingsproceedingsproceedings

which

whichwhichwhich

it

ititit

may

maymaymay

deem

deemdeemdeem

necessary

necessarynecessarynecessary

to

tototo

protect,

protect,protect,protect,

assert

assertassertassert

or

ororor

enforce

enforceenforceenforce

any

anyanyany

such

suchsuchsuch

rights

rightsrightsrights

or

ororor

remedies.

remedies.remedies.remedies.

7.2

7.27.27.2

Legal

LegalLegalLegal

Actions.

Actions.Actions.Actions.

7.2.1

7.2.17.2.17.2.1

Institution

InstitutionInstitutionInstitution

of

ofofof

Legal

LegalLegalLegal

Actions.

Actions.Actions.Actions.

In

InInIn

addition

additionadditionaddition

to

tototo

any

anyanyany

other

otherotherother

rights

rightsrightsrights

or

ororor

remedies,

remedies,remedies,remedies,

either

eithereithereither

party

partypartyparty

may

maymaymay

institute

instituteinstituteinstitute

legal

legallegallegal

action

actionactionaction

to

tototo

cure,

cure,cure,cure,

correct,

correct,correct,correct,

or

ororor

remedy

remedyremedyremedy

any

anyanyany

default,

default,default,default,

to

tototo

recover

recoverrecoverrecover

damages

damagesdamagesdamages

for

forforfor

any

anyanyany

default,

default,default,default,

or

ororor

to

tototo

obtain

obtainobtainobtain

any

anyanyany

other

otherotherother

remedy

remedyremedyremedy

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

purpose

purposepurposepurpose

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Such

SuchSuchSuch

legal

legallegallegal

actions

actionsactionsactions

must

mustmustmust

be

bebebe

instituted

institutedinstitutedinstituted

in

ininin

the

thethethe

Superior

SuperiorSuperiorSuperior

Court

CourtCourtCourt

of

ofofof

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino,

Bernardino,Bernardino,Bernardino,

State

StateStateState

of

ofofof

California,

California,California,California,

in

ininin

any

anyanyany

other

otherotherother

appropriate

appropriateappropriateappropriate

court

courtcourtcourt

in

ininin

that

thatthatthat

county,

county,county,county,

or

ororor

in

ininin

the

thethethe

Federal

FederalFederalFederal

District

DistrictDistrictDistrict

Court

CourtCourtCourt

in

ininin

the

thethethe

Central

CentralCentralCentral

District

DistrictDistrictDistrict

of

ofofof

California.

California.California.California.

The

TheTheThe

prevailing

prevailingprevailingprevailing

party

partypartyparty

in

ininin

any

anyanyany

such

suchsuchsuch

legal

legallegallegal

action

actionactionaction

may

maymaymay

recover

recoverrecoverrecover

its

itsitsits

reasonable

reasonablereasonablereasonable

attorney's

attorney'sattorney'sattorney's

fees.

fees.fees.fees.

7.2.2

7.2.27.2.27.2.2

Applicable

ApplicableApplicableApplicable

Law.

Law.Law.Law.

The

TheTheThe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California

CaliforniaCaliforniaCalifornia

shall

shallshallshall

govern

governgoverngovern

the

thethethe

interpretation

interpretationinterpretationinterpretation

and

andandand

enforcement

enforcementenforcementenforcement

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

.

...

7.2.3

7.2.37.2.37.2.3

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

Service

ServiceServiceService

of

ofofof

Process.

Process.Process.Process.

In

InInIn

the

thethethe

event

eventeventevent

that

thatthatthat

any

anyanyany

legal

legallegallegal

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

against

againstagainstagainst

the

thethethe

Agency,

Agency,Agency,Agency,

service

serviceserviceservice

of

ofofof

process

processprocessprocess

on

ononon

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

made

mademademade

by

bybyby

personal

personalpersonalpersonal

service

serviceserviceservice

upon

uponuponupon

the

thethethe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

or

ororor

Secretary

SecretarySecretarySecretary

of

ofofof

the

thethethe

Agency,

Agency,Agency,Agency,

or

ororor

in

ininin

such

suchsuchsuch

other

otherotherother

manner

mannermannermanner

as

asasas

may

maymaymay

be

bebebe

provided

providedprovidedprovided

by

bybyby

law.

law.law.law.

In

InInIn

the

thethethe

event

eventeventevent

that

thatthatthat

any

anyanyany

legal

legallegallegal

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

against

againstagainstagainst

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

service

serviceserviceservice

of

ofofof

process

processprocessprocess

on

ononon

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

made

mademademade

by

bybyby

personal

personalpersonalpersonal

service

serviceserviceservice

upon

uponuponupon

any

anyanyany

officer

officerofficerofficer

of

ofofof

the

thethethe

general

generalgeneralgeneral

partner

partnerpartnerpartner

or

ororor

other

otherotherother

agent

agentagentagent

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

(authorized

(authorized(authorized(authorized

to

tototo

accept

acceptacceptaccept

service

serviceserviceservice

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

Redeveloper)

Redeveloper)Redeveloper)Redeveloper)

or

ororor

in

ininin

such

suchsuchsuch

other

otherotherother

manner

mannermannermanner

as

asasas

may

maymaymay

be

bebebe

provided

providedprovidedprovided

by

bybyby

law

lawlawlaw

and

andandand

shall

shallshallshall

be

bebebe

valid

validvalidvalid

whether

whetherwhetherwhether

made

mademademade

within

withinwithinwithin

or

ororor

without

withoutwithoutwithout

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

7.2.4

7.2.47.2.47.2.4

Rights

RightsRightsRights

and

andandand

Remedies

RemediesRemediesRemedies

Are

AreAreAre

Cumulative.

Cumulative.Cumulative.Cumulative.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

stated

statedstatedstated

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

of

ofofof

the

thethethe

parties

partiespartiesparties

are

areareare

cumulative,

cumulative,cumulative,cumulative,

and

andandand

the

thethethe

exercise

exerciseexerciseexercise

by

bybyby

either

eithereithereither

party

partypartyparty

of

ofofof

one

oneoneone

or

ororor

more

moremoremore

of

ofofof

such

suchsuchsuch

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

shall

shallshallshall

not

notnotnot

preclude

precludeprecludepreclude

the

thethethe

exercise

exerciseexerciseexercise

by

bybyby

it,

it,it,it,

at

atatat

the

thethethe

same

samesamesame

or

ororor

different

differentdifferentdifferent

times,

times,times,times,

of

ofofof

any

anyanyany

other

otherotherother

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

for

forforfor

the

thethethe

same

samesamesame

default

defaultdefaultdefault

or

ororor

any

anyanyany

other

otherotherother

default

defaultdefaultdefault

by

bybyby

the

thethethe

other

otherotherother

party.

party.party.party.

7.2.5

7.2.57.2.57.2.5

Damages.

Damages.Damages.Damages.

If

IfIfIf

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

the

thethethe

Agency

AgencyAgencyAgency

defaults

defaultsdefaultsdefaults

with

withwithwith

regard

regardregardregard

to

tototo

any

anyanyany

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

nondefaulting

nondefaultingnondefaultingnondefaulting

party

partypartyparty

shall

shallshallshall

serve

serveserveserve

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

default

defaultdefaultdefault

upon

uponuponupon

the

thethethe

defaulting

defaultingdefaultingdefaulting

party.

party.party.party.

If

IfIfIf

the

thethethe

default

defaultdefaultdefault

is

isisis

not

notnotnot

cured

curedcuredcured

or

ororor

commenced

commencedcommencedcommenced

to

tototo

be

bebebe

cured

curedcuredcured

by

bybyby

the

thethethe

defaulting

defaultingdefaultingdefaulting

party

partypartyparty

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

service

serviceserviceservice

of

ofofof

the

thethethe

notice

noticenoticenotice

of

ofofof

default,

default,default,default,

the

thethethe

defaulting

defaultingdefaultingdefaulting

party

partypartyparty

shall

shallshallshall

be

bebebe

liable

liableliableliable

to

tototo

the

thethethe

other

otherotherother

party

partypartyparty

for

forforfor

any

anyanyany

damages

damagesdamagesdamages

caused

causedcausedcaused
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by

bybyby

such

suchsuchsuch

default,

default,default,default,

except

exceptexceptexcept

as

asasas

otherwise

otherwiseotherwiseotherwise

expressly

expresslyexpresslyexpressly

provided

providedprovidedprovided

in

ininin

Sections

SectionsSectionsSections

7.3.1

7.3.17.3.17.3.1

and

andandand

7.3.2

7.3.27.3.27.3.2

hereof.

hereof.hereof.hereof.

7.2.6

7.2.67.2.67.2.6

Specific

SpecificSpecificSpecific

Performance.

Performance.Performance.Performance.

If

IfIfIf

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

the

thethethe

Agency

AgencyAgencyAgency

defaults

defaultsdefaultsdefaults

under

underunderunder

any

anyanyany

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

nondefaulting

nondefaultingnondefaultingnondefaulting

party

partypartyparty

shall

shallshallshall

serve

serveserveserve

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

default

defaultdefaultdefault

upon

uponuponupon

the

thethethe

defaulting

defaultingdefaultingdefaulting

party.

party.party.party.

If

IfIfIf

the

thethethe

default

defaultdefaultdefault

is

isisis

not

notnotnot

commenced

commencedcommencedcommenced

to

tototo

be

bebebe

cured

curedcuredcured

by

bybyby

the

thethethe

defaulting

defaultingdefaultingdefaulting

party

partypartyparty

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

of

ofofof

service

serviceserviceservice

of

ofofof

the

thethethe

notice

noticenoticenotice

of

ofofof

default,

default,default,default,

the

thethethe

nondefaulting

nondefaultingnondefaultingnondefaulting

party,

party,party,party,

at

atatat

its

itsitsits

option,

option,option,option,

may

maymaymay

institute

instituteinstituteinstitute

an

ananan

action

actionactionaction

for

forforfor

specific

specificspecificspecific

performance

performanceperformanceperformance

of

ofofof

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.3

7.37.37.3

Remedies

RemediesRemediesRemedies

and

andandand

Rights

RightsRightsRights

of

ofofof

Termination

TerminationTerminationTermination

.

...

7.3.1

7.3.17.3.17.3.1

Termination

TerminationTerminationTermination

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

(a)

(a)(a)(a)

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

at

atatat

its

itsitsits

option

optionoptionoption

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

if

ififif

the

thethethe

Agency

AgencyAgencyAgency

after

afterafterafter

and

andandand

despite

despitedespitedespite

its

itsitsits

best

bestbestbest

efforts

effortseffortsefforts

subject

subjectsubjectsubject

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

obligations

obligationsobligationsobligations

under

underunderunder

the

thethethe

California

CaliforniaCaliforniaCalifornia

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law,

Law,Law,Law,

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

the

thethethe

Rules

RulesRulesRules

Governing

GoverningGoverningGoverning

Participation

ParticipationParticipationParticipation

and

andandand

Preferences

PreferencesPreferencesPreferences

by

bybyby

Owners,

Owners,Owners,Owners,

Operators

OperatorsOperatorsOperators

of

ofofof

Businesses

BusinessesBusinessesBusinesses

and

andandand

Tenants

TenantsTenantsTenants

in

ininin

the

thethethe

Redlands

RedlandsRedlandsRedlands

Downtown

DowntownDowntownDowntown

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

Area,

Area,Area,Area,

adopted

adoptedadoptedadopted

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

on

ononon

September

SeptemberSeptemberSeptember

26,

26,26,26,

1972

197219721972

("Owner

("Owner("Owner("Owner

Participation

ParticipationParticipationParticipation

Rules")

Rules")Rules")Rules")

as

asasas

it

ititit

deems

deemsdeemsdeems

necessary

necessarynecessarynecessary

or

ororor

appropriate,

appropriate,appropriate,appropriate,

is

isisis

unable

unableunableunable

to

tototo

tender

tendertendertender

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

to

tototo

and

andandand

possession

possessionpossessionpossession

of

ofofof

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

manner

mannermannermanner

and

andandand

condition,

condition,condition,condition,

and

andandand

within

withinwithinwithin

the

thethethe

time

timetimetime

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C),

C),C),C),

and

andandand

any

anyanyany

such

suchsuchsuch

failure

failurefailurefailure

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

written

writtenwrittenwritten

demand

demanddemanddemand

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination

terminationterminationtermination

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

paragraph,

paragraph,paragraph,paragraph,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

any

anyanyany

further

furtherfurtherfurther

rights

rightsrightsrights

against

againstagainstagainst

or

ororor

liability

liabilityliabilityliability

to

tototo

the

thethethe

other

otherotherother

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(b)

(b)(b)(b)

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

at

atatat

its

itsitsits

option

optionoptionoption

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

if

ififif

the

thethethe

Agency

AgencyAgencyAgency

is

isisis

unable,

unable,unable,unable,

after

afterafterafter

and

andandand

despite

despitedespitedespite

its

itsitsits

best

bestbestbest

efforts,

efforts,efforts,efforts,

to

tototo

cause

causecausecause

the

thethethe

City

CityCityCity

to

tototo

vadate

vadatevadatevadate

the

thethethe

alley-

alley-alley-alley-

way

waywayway

and

andandand

record

recordrecordrecord

a

aaa

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

or

ororor

similar

similarsimilarsimilar

subdivision

subdivisionsubdivisionsubdivision

for

forforfor

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

manner

mannermannermanner

and

andandand

within

withinwithinwithin

the

thethethe

time

timetimetime

required

requiredrequiredrequired

by

bybyby

Section

SectionSectionSection

4.1

4.14.14.1

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

such

suchsuchsuch

breach

breachbreachbreach

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

the

thethethe

date

datedatedate

of

ofofof

written

writtenwrittenwritten

demand

demanddemanddemand

therefore

thereforethereforetherefore

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination

terminationterminationtermination

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

paragraph,

paragraph,paragraph,paragraph,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

any

anyanyany

further

furtherfurtherfurther

rights

rightsrightsrights

against

againstagainstagainst

or

ororor

liability

liabilityliabilityliability

to

tototo

the

thethethe

other

otherotherother

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

reimburse

reimbursereimbursereimburse

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

(1)

(1)(1)(1)

any

anyanyany

C.R.A.

C.R.A.C.R.A.C.R.A.

fees

feesfeesfees

together

togethertogethertogether

with

withwithwith

fees

feesfeesfees

and

andandand

application

applicationapplicationapplication

costs

costscostscosts

paid

paidpaidpaid

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

the

thethethe

City

CityCityCity

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

processing

processingprocessingprocessing

of

ofofof

the

thethethe

vacation

vacationvacationvacation

of

ofofof

the

thethethe

alley-way

alley-wayalley-wayalley-way

and

andandand

the

thethethe

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

of

ofofof

the

thethethe

Site

SiteSiteSite

as

asasas

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

4.1

4.14.14.1

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

(2)

(2)(2)(2)

any

anyanyany

costs

costscostscosts

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

a

aaa

result

resultresultresult

of

ofofof

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

compliance

compliancecompliancecompliance

with

withwithwith

CEQA

CEQACEQACEQA

requirements.

requirements.requirements.requirements.

7.3.2

7.3.27.3.27.3.2

Termination

TerminationTerminationTermination

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

(a)

(a)(a)(a)

The

TheTheThe

Agency

AgencyAgencyAgency

at

atatat

its

itsitsits

option

optionoptionoption

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

if

ififif

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

assigns

assignsassignsassigns

or

ororor

attempts

attemptsattemptsattempts

to

tototo

assign

assignassignassign

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

any

anyanyany

rights

rightsrightsrights
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herein;

herein;herein;herein;

or

ororor

makes

makesmakesmakes

any

anyanyany

total

totaltotaltotal

or

ororor

partial

partialpartialpartial

sale,

sale,sale,sale,

transfer

transfertransfertransfer

or

ororor

conveyance

conveyanceconveyanceconveyance

of

ofofof

the

thethethe

whole

wholewholewhole

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

the

thethethe

improvements

improvementsimprovementsimprovements

to

tototo

be

bebebe

developed

developeddevelopeddeveloped

thereon

thereonthereonthereon

in

ininin

violation

violationviolationviolation

of

ofofof

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

such

suchsuchsuch

breach

breachbreachbreach

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

written

writtenwrittenwritten

demand

demanddemanddemand

therefor

therefortherefortherefor

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination

terminationterminationtermination

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

paragraph,

paragraph,paragraph,paragraph,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

any

anyanyany

further

furtherfurtherfurther

rights

rightsrightsrights

against

againstagainstagainst

or

ororor

liability

liabilityliabilityliability

to

tototo

the

thethethe

other

otherotherother

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(b)

(b)(b)(b)

The

TheTheThe

Agency

AgencyAgencyAgency

at

atatat

its

itsitsits

option

optionoptionoption

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

if

ififif

the

thethethe

Agency

AgencyAgencyAgency

is

isisis

unable,

unable,unable,unable,

after

afterafterafter

and

andandand

despite

despitedespitedespite

its

itsitsits

best

bestbestbest

efforts,

efforts,efforts,efforts,

to

tototo

cause

causecausecause

the

thethethe

City

CityCityCity

to

tototo

vacate

vacatevacatevacate

the

thethethe

alley-way

alley-wayalley-wayalley-way

and

andandand

record

recordrecordrecord

a

aaa

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

or

ororor

similar

similarsimilarsimilar

subdivision

subdivisionsubdivisionsubdivision

for

forforfor

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

manner

mannermannermanner

and

andandand

within

withinwithinwithin

the

thethethe

time

timetimetime

required

requiredrequiredrequired

by

bybyby

Section

SectionSectionSection

4.1

4.14.14.1

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

such

suchsuchsuch

breach

breachbreachbreach

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

the

thethethe

date

datedatedate

of

ofofof

written

writtenwrittenwritten

demand

demanddemanddemand

therefore

thereforethereforetherefore

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination

terminationterminationtermination

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

paragraph,

paragraph,paragraph,paragraph,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

any

anyanyany

further

furtherfurtherfurther

rights

rightsrightsrights

against

againstagainstagainst

or

ororor

liability

liabilityliabilityliability

to

tototo

the

thethethe

other

otherotherother

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

reimburse

reimbursereimbursereimburse

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

(1)

(1)(1)(1)

any

anyanyany

C.R.A.

C.R.A.C.R.A.C.R.A.

fees

feesfeesfees

together

togethertogethertogether

with

withwithwith

fees

feesfeesfees

and

andandand

application

applicationapplicationapplication

costs

costscostscosts

paid

paidpaidpaid

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

the

thethethe

City

CityCityCity

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

processing

processingprocessingprocessing

of

ofofof

the

thethethe

vacation

vacationvacationvacation

of

ofofof

the

thethethe

alley-way

alley-wayalley-wayalley-way

and

andandand

the

thethethe

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

of

ofofof

the

thethethe

Site

SiteSiteSite

as

asasas

described

describeddescribeddescribed

in

ininin

Section

SectionSectionSection

4.1

4.14.14.1

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

(2)

(2)(2)(2)

any

anyanyany

costs

costscostscosts

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

a

aaa

result

resultresultresult

of

ofofof

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

compliance

compliancecompliancecompliance

with

withwithwith

CEQA

CEQACEQACEQA

requirements.

requirements.requirements.requirements.

(c)

(c)(c)(c)

The

TheTheThe

Agency

AgencyAgencyAgency

at

atatat

its

itsitsits

option

optionoptionoption

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

if

ififif

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

does

doesdoesdoes

not

notnotnot

submit

submitsubmitsubmit

construction

constructionconstructionconstruction

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents,

documents,documents,documents,

or

ororor

any

anyanyany

to

tototo

such

suchsuchsuch

drawings,

drawings,drawings,drawings,

within

withinwithinwithin

the

thethethe

time

timetimetime

respectively

respectivelyrespectivelyrespectively

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C)

C)C)C)

and

andandand

such

suchsuchsuch

breach

breachbreachbreach

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

the

thethethe

date

datedatedate

of

ofofof

written

writtenwrittenwritten

demand

demanddemanddemand

therefor

therefortherefortherefor

by

bybyby

the

thethethe

the

thethethe

Agency.

Agency.Agency.Agency.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination

terminationterminationtermination

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

paragraph,

paragraph,paragraph,paragraph,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

any

anyanyany

further

furtherfurtherfurther

rights

rightsrightsrights

against

againstagainstagainst

or

ororor

liability

liabilityliabilityliability

to

tototo

the

thethethe

other

otherotherother

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(d)

(d)(d)(d)

The

TheTheThe

Agency

AgencyAgencyAgency

at

atatat

its

itsitsits

option

optionoptionoption

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

if

ififif

upon

uponuponupon

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

all

allallall

conditions

conditionsconditionsconditions

precedent

precedentprecedentprecedent

and

andandand

concurrent

concurrentconcurrentconcurrent

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

does

doesdoesdoes

not

notnotnot

take

taketaketake

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

under

underunderunder

tender

tendertendertender

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

within

withinwithinwithin

the

thethethe

time

timetimetime

respectively

respectivelyrespectivelyrespectively

established

establishedestablishedestablished

therefor

therefortherefortherefor

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C),

C),C),C),

and

andandand

such

suchsuchsuch

breach

breachbreachbreach

is

isisis

not

notnotnot

cured

curedcuredcured

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

the

thethethe

date

datedatedate

of

ofofof

written

writtenwrittenwritten

demand

demanddemanddemand

therefor

therefortherefortherefor

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

such

suchsuchsuch

termination

terminationterminationtermination

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

paragraph,

paragraph,paragraph,paragraph,

neither

neitherneitherneither

the

thethethe

Agency

AgencyAgencyAgency

nor

nornornor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

have

havehavehave

any

anyanyany

further

furtherfurtherfurther

rights

rightsrightsrights

against

againstagainstagainst

or

ororor

liability

liabilityliabilityliability

to

tototo

the

thethethe

other

otherotherother

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.4

7.47.47.4

Right

RightRightRight

to

tototo

Reenter,

Reenter,Reenter,Reenter,

Repossess,

Repossess,Repossess,Repossess,

Terminate

TerminateTerminateTerminate

and

andandand

Revest.

Revest.Revest.Revest.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

the

thethethe

additional

additionaladditionaladditional

right,

right,right,right,

at

atatat

its

itsitsits

option,

option,option,option,

to

tototo

reenter

reenterreenterreenter

and

andandand

take

taketaketake

possession

possessionpossessionpossession

of

ofofof

the

thethethe

Site

SiteSiteSite

and

andandand

all

allallall

improvements

improvementsimprovementsimprovements

thereon

thereonthereonthereon

and

andandand

to

tototo

terminate

terminateterminateterminate

and

andandand

revest

revestrevestrevest

in

ininin

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

estate

estateestateestate

conveyed

conveyedconveyedconveyed

to

tototo

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

if

ififif

after

afterafterafter

conveyance

conveyanceconveyanceconveyance

of

ofofof
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title

titletitletitle

to

tototo

and

andandand

possession

possessionpossessionpossession

of

ofofof

the

thethethe

Site

SiteSiteSite

and

andandand

prior

priorpriorprior

to

tototo

the

thethethe

recordation

recordationrecordationrecordation

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

in

ininin

breach

breachbreachbreach

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

(or

(or(or(or

its

itsitsits

successors

successorssuccessorssuccessors

in

ininin

interest):

interest):interest):interest):

(a)

(a)(a)(a)

Fail

FailFailFail

to

tototo

provide

provideprovideprovide

satisfactory

satisfactorysatisfactorysatisfactory

evidence

evidenceevidenceevidence

to

tototo

Agency

AgencyAgencyAgency

of

ofofof

financing

financingfinancingfinancing

of

ofofof

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

as

asasas

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

thereof

thereofthereofthereof

from

fromfromfrom

the

thethethe

Agency;

Agency;Agency;Agency;

or

ororor

(b)

(b)(b)(b)

Fail

FailFailFail

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

as

asasas

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

thereof

thereofthereofthereof

from

fromfromfrom

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

proceed;

proceed;proceed;proceed;

or

ororor

(c)

(c)(c)(c)

Abandon

AbandonAbandonAbandon

or

ororor

substantially

substantiallysubstantiallysubstantially

suspend

suspendsuspendsuspend

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

abandonment

abandonmentabandonmentabandonment

or

ororor

suspension

suspensionsuspensionsuspension

from

fromfromfrom

the

thethethe

Agency;

Agency;Agency;Agency;

or

ororor

(d)

(d)(d)(d)

Assign

AssignAssignAssign

or

ororor

attempt

attemptattemptattempt

to

tototo

assign

assignassignassign

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

any

anyanyany

rights

rightsrightsrights

herein,

herein,herein,herein,

or

ororor

transfer

transfertransfertransfer

or

ororor

suffer

suffersuffersuffer

any

anyanyany

involuntary

involuntaryinvoluntaryinvoluntary

transfer

transfertransfertransfer

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof

thereofthereofthereof

in

ininin

violation

violationviolationviolation

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

such

suchsuchsuch

violation

violationviolationviolation

shall

shallshallshall

not

notnotnot

be

bebebe

cured

curedcuredcured

within

withinwithinwithin

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

demand

demanddemanddemand

from

fromfromfrom

the

thethethe

Agency.

Agency.Agency.Agency.

The

TheTheThe

right

rightrightright

to

tototo

reenter,

reenter,reenter,reenter,

repossess,

repossess,repossess,repossess,

terminate,

terminate,terminate,terminate,

and

andandand

revest

revestrevestrevest

shall

shallshallshall

be

bebebe

subject

subjectsubjectsubject

to

tototo

and

andandand

be

bebebe

limited

limitedlimitedlimited

by

bybyby

and

andandand

shall

shallshallshall

not

notnotnot

defeat,

defeat,defeat,defeat,

render

renderrenderrender

invalid

invalidinvalidinvalid

or

ororor

limit:

limit:limit:limit:

(1)

(1)(1)(1)

Any

AnyAnyAny

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

or

ororor

sale

salesalesale

and

andandand

lease-back

lease-backlease-backlease-back

or

ororor

other

otherotherother

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing

financingfinancingfinancing

permitted

permittedpermittedpermitted

by

bybyby

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

or

ororor

(2)

(2)(2)(2)

Any

AnyAnyAny

rights

rightsrightsrights

or

ororor

interests

interestsinterestsinterests

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

the

thethethe

protection

protectionprotectionprotection

of

ofofof

the

thethethe

holders

holdersholdersholders

of

ofofof

such

suchsuchsuch

mortgages,

mortgages,mortgages,mortgages,

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instruments,

instruments,instruments,instruments,

the

thethethe

lessor

lessorlessorlessor

under

underunderunder

a

aaa

sale

salesalesale

and

andandand

lease-back

lease-backlease-backlease-back

or

ororor

the

thethethe

grantee

granteegranteegrantee

under

underunderunder

such

suchsuchsuch

other

otherotherother

conveyance

conveyanceconveyanceconveyance

for

forforfor

financing,

financing,financing,financing,

providing

providingprovidingproviding

that

thatthatthat

nothing

nothingnothingnothing

herein

hereinhereinherein

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

impose

imposeimposeimpose

upon

uponuponupon

the

thethethe

Agency

AgencyAgencyAgency

any

anyanyany

affirmative

affirmativeaffirmativeaffirmative

obligations

obligationsobligationsobligations

(by

(by(by(by

the

thethethe

payment

paymentpaymentpayment

of

ofofof

money,

money,money,money,

construction

constructionconstructionconstruction

or

ororor

otherwise)

otherwise)otherwise)otherwise)

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

exercise

exerciseexerciseexercise

of

ofofof

its

itsitsits

rights

rightsrightsrights

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

7.4.

7.4.7.4.7.4.

The

TheTheThe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

for

forforfor

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

contain

containcontaincontain

appropriate

appropriateappropriateappropriate

references

referencesreferencesreferences

and

andandand

provisions

provisionsprovisionsprovisions

to

tototo

give

givegivegive

effect

effecteffecteffect

to

tototo

the

thethethe

Agency's

Agency'sAgency'sAgency's

right,

right,right,right,

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Section

SectionSectionSection

7.4,

7.4,7.4,7.4,

under

underunderunder

specified

specifiedspecifiedspecified

circumstances

circumstancescircumstancescircumstances

prior

priorpriorprior

to

tototo

recordation

recordationrecordationrecordation

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

to

tototo

reenter

reenterreenterreenter

and

andandand

take

taketaketake

possession

possessionpossessionpossession

of

ofofof

the

thethethe

Site

SiteSiteSite

and

andandand

all

allallall

improvements

improvementsimprovementsimprovements

thereon

thereonthereonthereon

and

andandand

to

tototo

terminate

terminateterminateterminate

and

andandand

revest

revestrevestrevest

in

ininin

the

thethethe

Agency

AgencyAgencyAgency

the

thethethe

estate

estateestateestate

conveyed

conveyedconveyedconveyed

to

tototo

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Upon

UponUponUpon

the

thethethe

revesting

revestingrevestingrevesting

in

ininin

the

thethethe

Agency

AgencyAgencyAgency

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

any

anyanyany

part

partpartpart

thereof

thereofthereofthereof

as

asasas

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Section

SectionSectionSection

7.4,

7.4,7.4,7.4,

the

thethethe

Agency

AgencyAgencyAgency

shall,

shall,shall,shall,

pursuant

pursuantpursuantpursuant

to

tototo

its

itsitsits

responsibilities

responsibilitiesresponsibilitiesresponsibilities

under

underunderunder

state

statestatestate

law,

law,law,law,

use

useuseuse

its

itsitsits
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best

bestbestbest

efforts

effortseffortsefforts

to

tototo

resell

resellresellresell

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

as

asasas

soon

soonsoonsoon

and

andandand

in

ininin

such

suchsuchsuch

manner

mannermannermanner

as

asasas

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

find

findfindfind

feasible

feasiblefeasiblefeasible

and

andandand

consistent

consistentconsistentconsistent

with

withwithwith

the

thethethe

objectives

objectivesobjectivesobjectives

of

ofofof

such

suchsuchsuch

law

lawlawlaw

and

andandand

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

to

tototo

a

aaa

qualified

qualifiedqualifiedqualified

and

andandand

Responsible

ResponsibleResponsibleResponsible

party

partypartyparty

or

ororor

parties

partiespartiesparties

(as

(as(as(as

determined

determineddetermineddetermined

by

bybyby

the

thethethe

Agency),

Agency),Agency),Agency),

who

whowhowho

will

willwillwill

assume

assumeassumeassume

the

thethethe

obligation

obligationobligationobligation

of

ofofof

making

makingmakingmaking

or

ororor

completing

completingcompletingcompleting

the

thethethe

improvements,

improvements,improvements,improvements,

or

ororor

such

suchsuchsuch

other

otherotherother

improvements

improvementsimprovementsimprovements

in

ininin

their

theirtheirtheir

stead,

stead,stead,stead,

as

asasas

shall

shallshallshall

be

bebebe

satisfactory

satisfactorysatisfactorysatisfactory

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

for

forforfor

the

thethethe

Site,

Site,Site,Site,

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof,

thereof,thereof,thereof,

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

Upon

UponUponUpon

such

suchsuchsuch

resale

resaleresaleresale

of

ofofof

the

thethethe

Site,

Site,Site,Site,

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof,

thereof,thereof,thereof,

the

thethethe

proceeds

proceedsproceedsproceeds

thereof

thereofthereofthereof

shall

shallshallshall

be

bebebe

applied:

applied:applied:applied:

a.

a.a.a.

First,

First,First,First,

to

tototo

reimburse

reimbursereimbursereimburse

the

thethethe

Agency

AgencyAgencyAgency

on

ononon

its

itsitsits

own

ownownown

behalf

behalfbehalfbehalf

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

the

thethethe

City,

City,City,City,

for

forforfor

all

allallall

costs

costscostscosts

and

andandand

expenses

expensesexpensesexpenses

incurred

incurredincurredincurred

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

salaries

salariessalariessalaries

to

tototo

personnel

personnelpersonnelpersonnel

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

recapture,

recapture,recapture,recapture,

management

managementmanagementmanagement

and

andandand

resale

resaleresaleresale

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

(but

(but(but(but

less

lesslessless

any

anyanyany

income

incomeincomeincome

derived

derivedderivedderived

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

from

fromfromfrom

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

in

ininin

connection

connectionconnectionconnection

with

withwithwith

such

suchsuchsuch

management);

management);management);management);

all

allallall

taxes,

taxes,taxes,taxes,

assessments,

assessments,assessments,assessments,

and

andandand

water

waterwaterwater

and

andandand

sewer

sewersewersewer

charges

chargeschargescharges

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

(or,

(or,(or,(or,

in

ininin

the

thethethe

event

eventeventevent

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

is

isisis

exempt

exemptexemptexempt

from

fromfromfrom

taxation

taxationtaxationtaxation

or

ororor

assessment

assessmentassessmentassessment

or

ororor

such

suchsuchsuch

charges

chargeschargescharges

during

duringduringduring

the

thethethe

period

periodperiodperiod

of

ofofof

ownership,

ownership,ownership,ownership,

then

thenthenthen

such

suchsuchsuch

taxes,

taxes,taxes,taxes,

assessments,

assessments,assessments,assessments,

or

ororor

charges

chargeschargescharges

(as

(as(as(as

determined

determineddetermineddetermined

by

bybyby

the

thethethe

county

countycountycounty

assessing

assessingassessingassessing

official)

official)official)official)

as

asasas

would

wouldwouldwould

have

havehavehave

been

beenbeenbeen

payable

payablepayablepayable

if

ififif

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof

thereofthereofthereof

were

werewerewere

not

notnotnot

so

sososo

exempt);

exempt);exempt);exempt);

any

anyanyany

payments

paymentspaymentspayments

made

mademademade

or

ororor

necessary

necessarynecessarynecessary

to

tototo

be

bebebe

made

mademademade

to

tototo

discharge

dischargedischargedischarge

or

ororor

prevent

preventpreventprevent

from

fromfromfrom

attaching

attachingattachingattaching

or

ororor

being

beingbeingbeing

made

mademademade

any

anyanyany

subsequent

subsequentsubsequentsubsequent

encumbrances

encumbrancesencumbrancesencumbrances

or

ororor

liens

liensliensliens

due

dueduedue

to

tototo

obligations,

obligations,obligations,obligations,

defaults

defaultsdefaultsdefaults

or

ororor

acts

actsactsacts

of

ofofof

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

its

itsitsits

successors

successorssuccessorssuccessors

or

ororor

transferees,

transferees,transferees,transferees,

any

anyanyany

expenditures

expendituresexpendituresexpenditures

made

mademademade

or

ororor

obligations

obligationsobligationsobligations

incurred

incurredincurredincurred

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

making

makingmakingmaking

or

ororor

completion

completioncompletioncompletion

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

or

ororor

any

anyanyany

part

partpartpart

thereof

thereofthereofthereof

on

ononon

the

thethethe

Site

SiteSiteSite

or

ororor

such

suchsuchsuch

portion

portionportionportion

thereof;

thereof;thereof;thereof;

and

andandand

by

bybyby

amounts

amountsamountsamounts

otherwise

otherwiseotherwiseotherwise

owing

owingowingowing

the

thethethe

Agency

AgencyAgencyAgency

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

;

;;;

b.

b.b.b.

Second,

Second,Second,Second,

to

tototo

reimburse

reimbursereimbursereimburse

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

its

itsitsits

successor

successorsuccessorsuccessor

or

ororor

transferee,

transferee,transferee,transferee,

up

upupup

to

tototo

the

thethethe

amount

amountamountamount

equal

equalequalequal

to

tototo

the

thethethe

sum

sumsumsum

of:

of:of:of:

(1)

(1)(1)(1)

the

thethethe

purchase

purchasepurchasepurchase

price

pricepriceprice

paid

paidpaidpaid

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

the

thethethe

Site

SiteSiteSite

(or

(or(or(or

allocable)

allocable)allocable)allocable)

to

tototo

the

thethethe

part

partpartpart

thereof);

thereof);thereof);thereof);

and

andandand

(2)

(2)(2)(2)

the

thethethe

costs

costscostscosts

incurred

incurredincurredincurred

for

forforfor

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

or

ororor

part

partpartpart

thereof,

thereof,thereof,thereof,

or

ororor

for

forforfor

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

thereon.

thereon.thereon.thereon.

Any

AnyAnyAny

balance

balancebalancebalance

remaining

remainingremainingremaining

after

afterafterafter

such

suchsuchsuch

reimbursements

reimbursementsreimbursementsreimbursements

shall

shallshallshall

be

bebebe

retained

retainedretainedretained

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

as

asasas

its

itsitsits

property.

property.property.property.

The

TheTheThe

rights

rightsrightsrights

established

establishedestablishedestablished

in

ininin

this

thisthisthis

Section

SectionSectionSection

7.4

7.47.47.4

are

areareare

to

tototo

be

bebebe

interpreted

interpretedinterpretedinterpreted

in

ininin

light

lightlightlight

of

ofofof

the

thethethe

fact

factfactfact

that

thatthatthat

the

thethethe

Agency

AgencyAgencyAgency

will

willwillwill

convey

conveyconveyconvey

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

for

forforfor

development

developmentdevelopmentdevelopment

and

andandand

not

notnotnot

for

forforfor

speculation

speculationspeculationspeculation

purposes.

purposes.purposes.purposes.

8.

8.8.8.

GENERAL

GENERALGENERALGENERAL

PROVISIONS.

PROVISIONS.PROVISIONS.PROVISIONS.

8.1

8.18.18.1

Notices,

Notices,Notices,Notices,

Demands

DemandsDemandsDemands

and

andandand

Communications

CommunicationsCommunicationsCommunications

Between

BetweenBetweenBetween

the

thethethe

Parties.

Parties.Parties.Parties.

Formal

FormalFormalFormal

notices,

notices,notices,notices,

demands

demandsdemandsdemands

and

andandand

communications

communicationscommunicationscommunications

between

betweenbetweenbetween

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

sufficiently

sufficientlysufficientlysufficiently

given

givengivengiven

if

ififif
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dispatched

dispatcheddispatcheddispatched

by

bybyby

registered

registeredregisteredregistered

or

ororor

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

postage

postagepostagepostage

prepaid,

prepaid,prepaid,prepaid,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested,

requested,requested,requested,

to

tototo

the

thethethe

principal

principalprincipalprincipal

offices

officesofficesoffices

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

3.5.2

3.5.23.5.23.5.2

hereof.

hereof.hereof.hereof.

Such

SuchSuchSuch

written

writtenwrittenwritten

notices,

notices,notices,notices,

demands

demandsdemandsdemands

and

andandand

communications

communicationscommunicationscommunications

may

maymaymay

be

bebebe

sent

sentsentsent

in

ininin

the

thethethe

same

samesamesame

manner

mannermannermanner

to

tototo

such

suchsuchsuch

other

otherotherother

addresses

addressesaddressesaddresses

as

asasas

either

eithereithereither

party

partypartyparty

may

maymaymay

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

designate

designatedesignatedesignate

by

bybyby

mail.

mail.mail.mail.

8.2

8.28.28.2

Conflicts

ConflictsConflictsConflicts

of

ofofof

Interest.

Interest.Interest.Interest.

No

NoNoNo

member,

member,member,member,

official

officialofficialofficial

or

ororor

employee

employeeemployeeemployee

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

have

havehavehave

any

anyanyany

personal

personalpersonalpersonal

interest,

interest,interest,interest,

direct

directdirectdirect

or

ororor

indirect,

indirect,indirect,indirect,

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

nor

nornornor

shall

shallshallshall

any

anyanyany

such

suchsuchsuch

member,

member,member,member,

official

officialofficialofficial

or

ororor

employee,

employee,employee,employee,

participate

participateparticipateparticipate

in

ininin

any

anyanyany

decision

decisiondecisiondecision

relating

relatingrelatingrelating

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

which

whichwhichwhich

affects

affectsaffectsaffects

his

hishishis

personal

personalpersonalpersonal

interests

interestsinterestsinterests

or

ororor

the

thethethe

interests

interestsinterestsinterests

of

ofofof

any

anyanyany

corporation,

corporation,corporation,corporation,

partnership

partnershippartnershippartnership

or

ororor

association

associationassociationassociation

in

ininin

which

whichwhichwhich

he

hehehe

is

isisis

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

interested.

interested.interested.interested.

8.3

8.38.38.3

Nonliability

NonliabilityNonliabilityNonliability

of

ofofof

Agency

AgencyAgencyAgency

Officials

OfficialsOfficialsOfficials

and

andandand

Employees.

Employees.Employees.Employees.

No

NoNoNo

member,

member,member,member,

official,

official,official,official,

or

ororor

employee

employeeemployeeemployee

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

be

bebebe

personally

personallypersonallypersonally

liable

liableliableliable

to

tototo

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

or

ororor

any

anyanyany

successor

successorsuccessorsuccessor

in

ininin

interest,

interest,interest,interest,

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

default

defaultdefaultdefault

or

ororor

breach

breachbreachbreach

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

for

forforfor

any

anyanyany

amount

amountamountamount

which

whichwhichwhich

may

maymaymay

become

becomebecomebecome

due

dueduedue

to

tototo

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

or

ororor

to

tototo

its

itsitsits

successor,

successor,successor,successor,

or

ororor

on

ononon

any

anyanyany

obligations

obligationsobligationsobligations

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

8.4

8.48.48.4

Extension

ExtensionExtensionExtension

of

ofofof

Times

TimesTimesTimes

of

ofofof

Performance

PerformancePerformancePerformance

and

andandand

Delays.

Delays.Delays.Delays.

In

InInIn

addition

additionadditionaddition

to

tototo

specific

specificspecificspecific

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

performance

performanceperformanceperformance

by

bybyby

either

eithereithereither

party

partypartyparty

hereunder

hereunderhereunderhereunder

shall

shallshallshall

not

notnotnot

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

in

ininin

default

defaultdefaultdefault

where

wherewherewhere

delays

delaysdelaysdelays

or

ororor

defaults

defaultsdefaultsdefaults

are

areareare

due

dueduedue

to

tototo

war;

war;war;war;

insurrection;

insurrection;insurrection;insurrection;

strikes;

strikes;strikes;strikes;

lock-

lock-lock-lock-

outs;

outs;outs;outs;

riots;

riots;riots;riots;

floods;

floods;floods;floods;

earthquakes;

earthquakes;earthquakes;earthquakes;

fires;

fires;fires;fires;

casualties;

casualties;casualties;casualties;

acts

actsactsacts

of

ofofof

God;

God;God;God;

acts

actsactsacts

of

ofofof

the

thethethe

public

publicpublicpublic

enemy;

enemy;enemy;enemy;

epidemics;

epidemics;epidemics;epidemics;

quarantine

quarantinequarantinequarantine

restrictions;

restrictions;restrictions;restrictions;

freight

freightfreightfreight

embargoes;

embargoes;embargoes;embargoes;

litigation,

litigation,litigation,litigation,

including

includingincludingincluding

delays

delaysdelaysdelays

beyond

beyondbeyondbeyond

the

thethethe

reasonable

reasonablereasonablereasonable

control

controlcontrolcontrol

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

concluding

concludingconcludingconcluding

eminent

eminenteminenteminent

domain

domaindomaindomain

proceedings

proceedingsproceedingsproceedings

or

ororor

related

relatedrelatedrelated

legal

legallegallegal

proceedings

proceedingsproceedingsproceedings

instituted

institutedinstitutedinstituted

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

acquire

acquireacquireacquire

and

andandand

vacate

vacatevacatevacate

the

thethethe

Site

SiteSiteSite

but

butbutbut

in

ininin

no

nonono

event

eventeventevent

excusing

excusingexcusingexcusing

any

anyanyany

delay

delaydelaydelay

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

in

ininin

conveying

conveyingconveyingconveying

title

titletitletitle

or

ororor

possession

possessionpossessionpossession

to

tototo

the

thethethe

Site

SiteSiteSite

within

withinwithinwithin

the

thethethe

time

timetimetime

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

unusually

unusuallyunusuallyunusually

severe

severeseveresevere

weather;

weather;weather;weather;

inability

inabilityinabilityinability

to

tototo

secure

securesecuresecure

necessary

necessarynecessarynecessary

labor,

labor,labor,labor,

materials

materialsmaterialsmaterials

or

ororor

tools;

tools;tools;tools;

delays

delaysdelaysdelays

of

ofofof

any

anyanyany

contractor,

contractor,contractor,contractor,

subcontractor

subcontractorsubcontractorsubcontractor

or

ororor

supplier;

supplier;supplier;supplier;

acts

actsactsacts

of

ofofof

the

thethethe

other

otherotherother

party;

party;party;party;

acts

actsactsacts

or

ororor

the

thethethe

failure

failurefailurefailure

to

tototo

act

actactact

of

ofofof

the

thethethe

City

CityCityCity

or

ororor

any

anyanyany

other

otherotherother

public

publicpublicpublic

or

ororor

governmental

governmentalgovernmentalgovernmental

Agency

AgencyAgencyAgency

or

ororor

entity

entityentityentity

(except

(except(except(except

that

thatthatthat

acts

actsactsacts

or

ororor

the

thethethe

failure

failurefailurefailure

to

tototo

act

actactact

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

excuse

excuseexcuseexcuse

performance

performanceperformanceperformance

by

bybyby

the

thethethe

Agency)

Agency)Agency)Agency)

or

ororor

any

anyanyany

other

otherotherother

causes

causescausescauses

beyond

beyondbeyondbeyond

the

thethethe

control

controlcontrolcontrol

or

ororor

without

withoutwithoutwithout

the

thethethe

fault

faultfaultfault

of

ofofof

the

thethethe

party

partypartyparty

claiming

claimingclaimingclaiming

an

ananan

extension

extensionextensionextension

of

ofofof

time

timetimetime

to

tototo

perform.

perform.perform.perform.

An

AnAnAn

extension

extensionextensionextension

of

ofofof

time

timetimetime

for

forforfor

any

anyanyany

such

suchsuchsuch

cause

causecausecause

shall

shallshallshall

be

bebebe

for

forforfor

the

thethethe

period

periodperiodperiod

of

ofofof

the

thethethe

enforced

enforcedenforcedenforced

delay

delaydelaydelay

and

andandand

shall

shallshallshall

commence

commencecommencecommence

to

tototo

run

runrunrun

from

fromfromfrom

the

thethethe

time

timetimetime

of

ofofof

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

cause,

cause,cause,cause,

if

ififif

notice

noticenoticenotice

by

bybyby

the

thethethe

party

partypartyparty

claiming

claimingclaimingclaiming

such

suchsuchsuch

extension

extensionextensionextension

is

isisis

sent

sentsentsent

to

tototo

the

thethethe

other

otherotherother

party

partypartyparty

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

of

ofofof

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

cause.

cause.cause.cause.

Times

TimesTimesTimes

of

ofofof

performance

performanceperformanceperformance

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

may

maymaymay

also

alsoalsoalso

be

bebebe

extended

extendedextendedextended

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

8.5

8.58.58.5

Inspection

InspectionInspectionInspection

of

ofofof

Books

BooksBooksBooks

and

andandand

Records.

Records.Records.Records.

The

TheTheThe

Agency

AgencyAgencyAgency

has

hashashas

the

thethethe

right,

right,right,right,

at

atatat

all

allallall

reasonable

reasonablereasonablereasonable

times

timestimestimes

prior

priorpriorprior

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

the

thethethe

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Site

SiteSiteSite

to

tototo

inspect

inspectinspectinspect

the

thethethe

books

booksbooksbooks

and

andandand

records

recordsrecordsrecords

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

pertaining

pertainingpertainingpertaining

to

tototo

the

thethethe

Site

SiteSiteSite

as

asasas

pertinent

pertinentpertinentpertinent

to

tototo
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the

thethethe

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

also

alsoalsoalso

has

hashashas

the

thethethe

right,

right,right,right,

at

atatat

all

allallall

reasonable

reasonablereasonablereasonable

times

timestimestimes

prior

priorpriorprior

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

the

thethethe

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Site

SiteSiteSite

to

tototo

inspect

inspectinspectinspect

the

thethethe

books

booksbooksbooks

and

andandand

records

recordsrecordsrecords

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

pertaining

pertainingpertainingpertaining

to

tototo

the

thethethe

Site

SiteSiteSite

as

asasas

pertinent

pertinentpertinentpertinent

to

tototo

the

thethethe

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

8.6

8.68.68.6

Plans

PlansPlansPlans

and

andandand

Data.

Data.Data.Data.

If

IfIfIf

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

terminated

terminatedterminatedterminated

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

any

anyanyany

failure

failurefailurefailure

or

ororor

default

defaultdefaultdefault

of

ofofof

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

specified

specifiedspecifiedspecified

herein,

herein,herein,herein,

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

deliver

deliverdeliverdeliver

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

all

allallall

soil

soilsoilsoil

tests

teststeststests

and

andandand

grading

gradinggradinggrading

plans

plansplansplans

(whether

(whether(whether(whether

or

ororor

not

notnotnot

formally

formallyformallyformally

submitted

submittedsubmittedsubmitted

to

tototo

the

thethethe

City

CityCityCity

or

ororor

Agency)

Agency)Agency)Agency)

and

andandand

all

allallall

plans

plansplansplans

and

andandand

data

datadatadata

concerning

concerningconcerningconcerning

the

thethethe

Site.

Site.Site.Site.

8.7

8.78.78.7

Approvals.

Approvals.Approvals.Approvals.

Approvals

ApprovalsApprovalsApprovals

required

requiredrequiredrequired

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

or

ororor

the

thethethe

developer

developerdeveloperdeveloper

shall

shallshallshall

not

notnotnot

be

bebebe

unreasonably

unreasonablyunreasonablyunreasonably

withheld

withheldwithheldwithheld

and

andandand

approval

approvalapprovalapproval

or

ororor

disapproval

disapprovaldisapprovaldisapproval

shall

shallshallshall

be

bebebe

given

givengivengiven

within

withinwithinwithin

the

thethethe

times

timestimestimes

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C)

C)C)C)

or,

or,or,or,

if

ififif

no

nonono

time

timetimetime

is

isisis

given,

given,given,given,

within

withinwithinwithin

a

aaa

reasonable

reasonablereasonablereasonable

time.

time.time.time.

Any

AnyAnyAny

requests

requestsrequestsrequests

for

forforfor

approvals

approvalsapprovalsapprovals

submitted

submittedsubmittedsubmitted

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

contain

containcontaincontain

the

thethethe

following

followingfollowingfollowing

heading

headingheadingheading

in

ininin

bold

boldboldbold

type:

type:type:type:

ATTENTION

ATTENTIONATTENTIONATTENTION

EXECUTIVE

EXECUTIVEEXECUTIVEEXECUTIVE

DIRECTOR:

DIRECTOR:DIRECTOR:DIRECTOR:

THIS

THISTHISTHIS

IS

ISISIS

A

AAA

REQUEST

REQUESTREQUESTREQUEST

FOR

FORFORFOR

AGENCY

AGENCYAGENCYAGENCY

APPROVAL

APPROVALAPPROVALAPPROVAL

OF

OFOFOF

THE

THETHETHE

ATTACHED

ATTACHEDATTACHEDATTACHED

DOCUMENT.

DOCUMENT.DOCUMENT.DOCUMENT.

PLEASE

PLEASEPLEASEPLEASE

REVIEW

REVIEWREVIEWREVIEW

THE

THETHETHE

MATERIAL

MATERIALMATERIALMATERIAL

AND

ANDANDAND

APPROVE

APPROVEAPPROVEAPPROVE

OR

OROROR

DISAPPROVE

DISAPPROVEDISAPPROVEDISAPPROVE

IT

ITITIT

IN

INININ

WRITING

WRITINGWRITINGWRITING

WITHIN

WITHINWITHINWITHIN

THE

THETHETHE

TIME

TIMETIMETIME

ESTABLISHED

ESTABLISHEDESTABLISHEDESTABLISHED

THEREFOR

THEREFORTHEREFORTHEREFOR

IN

INININ

THE

THETHETHE

DISPOSITION

DISPOSITIONDISPOSITIONDISPOSITION

AND

ANDANDAND

DEVELOPMENT

DEVELOPMENTDEVELOPMENTDEVELOPMENT

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

SCHEDULE

SCHEDULESCHEDULESCHEDULE

OF

OFOFOF

PERFORMANCE.

PERFORMANCE.PERFORMANCE.PERFORMANCE.

FAILURE

FAILUREFAILUREFAILURE

OF

OFOFOF

THE

THETHETHE

AGENCY

AGENCYAGENCYAGENCY

TO

TOTOTO

APPROVE

APPROVEAPPROVEAPPROVE

OR

OROROR

DISAPPROVE

DISAPPROVEDISAPPROVEDISAPPROVE

IN

INININ

A

AAA

TIMELY

TIMELYTIMELYTIMELY

MANNER

MANNERMANNERMANNER

MAY

MAYMAYMAY

RESULT

RESULTRESULTRESULT

IN

INININ

SUCH

SUCHSUCHSUCH

DOCUMENT

DOCUMENTDOCUMENTDOCUMENT

BEING

BEINGBEINGBEING

DEEMED

DEEMEDDEEMEDDEEMED

APPROVED.

APPROVED.APPROVED.APPROVED.

8.8

8.88.88.8

Real

RealRealReal

Estate

EstateEstateEstate

Commissions.

Commissions.Commissions.Commissions.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

not

notnotnot

be

bebebe

liable

liableliableliable

for

forforfor

any

anyanyany

real

realrealreal

estate

estateestateestate

commissions,

commissions,commissions,commissions,

brokerage

brokeragebrokeragebrokerage

fees

feesfeesfees

or

ororor

finders

findersfindersfinders

fees

feesfeesfees

which

whichwhichwhich

may

maymaymay

arise

arisearisearise

from

fromfromfrom

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

each

eacheacheach

represent

representrepresentrepresent

to

tototo

the

thethethe

other

otherotherother

that

thatthatthat

it

ititit

has

hashashas

engaged

engagedengagedengaged

no

nonono

broker,

broker,broker,broker,

agent,

agent,agent,agent,

or

ororor

finder

finderfinderfinder

in

ininin

connection

connectionconnectionconnection

with

withwithwith

this

thisthisthis

transaction.

transaction.transaction.transaction.

9.

9.9.9.

SPECIAL

SPECIALSPECIALSPECIAL

PROVISIONS.

PROVISIONS.PROVISIONS.PROVISIONS.

9.1

9.19.19.1

Submission

SubmissionSubmissionSubmission

of

ofofof

Documents

DocumentsDocumentsDocuments

for

forforfor

Approval.

Approval.Approval.Approval.

Whenever

WheneverWheneverWhenever

this

thisthisthis

Agreement

AgreementAgreementAgreement

requires

requiresrequiresrequires

either

eithereithereither

party

partypartyparty

to

tototo

submit

submitsubmitsubmit

plans,

plans,plans,plans,

drawings

drawingsdrawingsdrawings

or

ororor

other

otherotherother

documents

documentsdocumentsdocuments

to

tototo

the

thethethe

other

otherotherother

party

partypartyparty

for

forforfor

approval,

approval,approval,approval,

which

whichwhichwhich

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

approved

approvedapprovedapproved

if

ififif

not

notnotnot

acted

actedactedacted

on

ononon

by

bybyby

the

thethethe

other

otherotherother

party

partypartyparty

within

withinwithinwithin

a

aaa

specified

specifiedspecifiedspecified

time,

time,time,time,

said

saidsaidsaid

plans,

plans,plans,plans,

drawings

drawingsdrawingsdrawings

or

ororor

other

otherotherother

documents

documentsdocumentsdocuments

shall

shallshallshall

be

bebebe

accompanied

accompaniedaccompaniedaccompanied

by

bybyby

a

aaa

letter

letterletterletter

stating

statingstatingstating

that

thatthatthat

they

theytheythey

are

areareare

being

beingbeingbeing

submitted

submittedsubmittedsubmitted

and

andandand

will

willwillwill

be

bebebe

deemed

deemeddeemeddeemed

approved

approvedapprovedapproved

unless

unlessunlessunless

rejected

rejectedrejectedrejected

by

bybyby

the

thethethe

other

otherotherother

party

partypartyparty

within

withinwithinwithin

the

thethethe

stated

statedstatedstated

time.

time.time.time.

If

IfIfIf

there

theretherethere

is

isisis

no

nonono

time

timetimetime

specified

specifiedspecifiedspecified

herein

hereinhereinherein

for

forforfor

such

suchsuchsuch

action,

action,action,action,

the

thethethe

submitting

submittingsubmittingsubmitting

party

partypartyparty

may

maymaymay

submit

submitsubmitsubmit

a

aaa

letter

letterletterletter

requiring

requiringrequiringrequiring

approval

approvalapprovalapproval

or

ororor

rejection

rejectionrejectionrejection

by

bybyby

the

thethethe

other

otherotherother

party

partypartyparty

of

ofofof

documents

documentsdocumentsdocuments

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

submission

submissionsubmissionsubmission

to

tototo

the

thethethe

other

otherotherother

party

partypartyparty

or

ororor

such

suchsuchsuch

documents

documentsdocumentsdocuments

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

approved.

approved.approved.approved.

Except

ExceptExceptExcept

where

wherewherewhere

such

suchsuchsuch

approval

approvalapprovalapproval

is

isisis

expressly

expresslyexpresslyexpressly

reserved

reservedreservedreserved

to

tototo

the

thethethe

sole

solesolesole

discretion

discretiondiscretiondiscretion

of

ofofof

the

thethethe

approving

approvingapprovingapproving

party,

party,party,party,

all

allallall

approvals

approvalsapprovalsapprovals

required

requiredrequiredrequired

hereunder

hereunderhereunderhereunder

by

bybyby

either

eithereithereither

party

partypartyparty

shall

shallshallshall

be

bebebe

reasonable

reasonablereasonablereasonable

and

andandand

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

withheld.

withheld.withheld.withheld.
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9.2

9.29.29.2

Amendment

AmendmentAmendmentAmendment

of

ofofof

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan.

Plan.Plan.Plan.

Pursuant

PursuantPursuantPursuant

to

tototo

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

modification

modificationmodificationmodification

or

ororor

amendment

amendmentamendmentamendment

thereof,

thereof,thereof,thereof,

the

thethethe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

that

thatthatthat

no

nonono

amendment

amendmentamendmentamendment

which

whichwhichwhich

changes

changeschangeschanges

the

thethethe

uses

usesusesuses

or

ororor

development

developmentdevelopmentdevelopment

permitted

permittedpermittedpermitted

on

ononon

the

thethethe

Site

SiteSiteSite

or

ororor

changes

changeschangeschanges

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

or

ororor

controls

controlscontrolscontrols

that

thatthatthat

apply

applyapplyapply

to

tototo

the

thethethe

Site

SiteSiteSite

or

ororor

otherwise

otherwiseotherwiseotherwise

affects

affectsaffectsaffects

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

made

mademademade

or

ororor

become

becomebecomebecome

effective

effectiveeffectiveeffective

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Amendments

AmendmentsAmendmentsAmendments

to

tototo

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

applying

applyingapplyingapplying

to

tototo

other

otherotherother

property

propertypropertyproperty

in

ininin

the

thethethe

Project

ProjectProjectProject

Area

AreaAreaArea

shall

shallshallshall

not

notnotnot

require

requirerequirerequire

the

thethethe

consent

consentconsentconsent

of

ofofof

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

9.3

9.39.39.3

Amendments

AmendmentsAmendmentsAmendments

to

tototo

This

ThisThisThis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

agree

agreeagreeagree

to

tototo

mutually

mutuallymutuallymutually

consider

considerconsiderconsider

reasonable

reasonablereasonablereasonable

requests

requestsrequestsrequests

for

forforfor

amendments

amendmentsamendmentsamendments

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

which

whichwhichwhich

may

maymaymay

be

bebebe

made

mademademade

by

bybyby

any

anyanyany

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto,

hereto,hereto,hereto,

lending

lendinglendinglending

institutions,

institutions,institutions,institutions,

or

ororor

bond

bondbondbond

counsel

counselcounselcounsel

or

ororor

financial

financialfinancialfinancial

consultants

consultantsconsultantsconsultants

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

provided

providedprovidedprovided

said

saidsaidsaid

requests

requestsrequestsrequests

are

areareare

consistent

consistentconsistentconsistent

with

withwithwith

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

would

wouldwouldwould

not

notnotnot

substantially

substantiallysubstantiallysubstantially

alter

alteralteralter

the

thethethe

basic

basicbasicbasic

business

businessbusinessbusiness

terms

termstermsterms

included

includedincludedincluded

herein.

herein.herein.herein.

9.4

9.49.49.4

Entire

EntireEntireEntire

Agreement,

Agreement,Agreement,Agreement,

Waivers

WaiversWaiversWaivers

and

andandand

Amendments.

Amendments.Amendments.Amendments.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

is

isisis

executed

executedexecutedexecuted

in

ininin

three

threethreethree

(3)

(3)(3)(3)

duplicate

duplicateduplicateduplicate

originals,

originals,originals,originals,

each

eacheacheach

of

ofofof

which

whichwhichwhich

is

isisis

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

an

ananan

original.

original.original.original.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

comprises

comprisescomprisescomprises

pages

pagespagespages

1

111

through

throughthroughthrough

32

323232

inclusive,

inclusive,inclusive,inclusive,

and

andandand

Exhibits

ExhibitsExhibitsExhibits

"A"

"A""A""A"

through

throughthroughthrough

"H,

"H,"H,"H,

"

"""

attached

attachedattachedattached

hereto

heretoheretohereto

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference,

reference,reference,reference,

which

whichwhichwhich

constitute

constituteconstituteconstitute

the

thethethe

entire

entireentireentire

understanding

understandingunderstandingunderstanding

and

andandand

agreement

agreementagreementagreement

of

ofofof

the

thethethe

parties.

parties.parties.parties.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

integrates

integratesintegratesintegrates

all

allallall

of

ofofof

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

mentioned

mentionedmentionedmentioned

herein

hereinhereinherein

or

ororor

incidental

incidentalincidentalincidental

hereto,

hereto,hereto,hereto,

and

andandand

supersedes

supersedessupersedessupersedes

all

allallall

negotiations

negotiationsnegotiationsnegotiations

or

ororor

previous

previouspreviousprevious

agreements

agreementsagreementsagreements

between

betweenbetweenbetween

the

thethethe

parties

partiespartiesparties

with

withwithwith

respect

respectrespectrespect

to

tototo

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

subject

subjectsubjectsubject

matter

mattermattermatter

hereof.

hereof.hereof.hereof.

All

AllAllAll

waivers

waiverswaiverswaivers

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

must

mustmustmust

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

signed

signedsignedsigned

by

bybyby

the

thethethe

appropriate

appropriateappropriateappropriate

authorities

authoritiesauthoritiesauthorities

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

and

andandand

all

allallall

amendments

amendmentsamendmentsamendments

hereto

heretoheretohereto

must

mustmustmust

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

signed

signedsignedsigned

by

bybyby

the

thethethe

appropriate

appropriateappropriateappropriate

authorities

authoritiesauthoritiesauthorities

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

9.5

9.59.59.5

Time

TimeTimeTime

for

forforfor

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

Agreement

AgreementAgreementAgreement

by

bybyby

Agency.

Agency.Agency.Agency.

This

ThisThisThis

Agreement,

Agreement,Agreement,Agreement,

when

whenwhenwhen

executed

executedexecutedexecuted

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Agency,

Agency,Agency,Agency,

must

mustmustmust

be

bebebe

authorized,

authorized,authorized,authorized,

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

not

notnotnot

later

laterlaterlater

than

thanthanthan

the

thethethe

time

timetimetime

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

(Exhibit

(Exhibit(Exhibit(Exhibit

C)

C)C)C)

or

ororor

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

void,

void,void,void,

except

exceptexceptexcept

to

tototo

the

thethethe

extent

extentextentextent

that

thatthatthat

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

consent

consentconsentconsent

in

ininin

writing

writingwritingwriting

to

tototo

further

furtherfurtherfurther

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

for

forforfor

the

thethethe

authorization,

authorization,authorization,authorization,

execution

executionexecutionexecution

and

andandand

delivery

deliverydeliverydelivery

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

effective

effectiveeffectiveeffective

date

datedatedate

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

the

thethethe

date

datedatedate

when

whenwhenwhen

this

thisthisthis

Agreement

AgreementAgreementAgreement

has

hashashas

been

beenbeenbeen

signed

signedsignedsigned

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

9.6

9.69.69.6

Non-Material

Non-MaterialNon-MaterialNon-Material

Amendments.

Amendments.Amendments.Amendments.

The

TheTheThe

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

and

andandand

Director

DirectorDirectorDirector

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

are

areareare

each

eacheacheach

authorized

authorizedauthorizedauthorized

to

tototo

approve

approveapproveapprove

and

andandand

execute

executeexecuteexecute

amendments

amendmentsamendmentsamendments

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

which

whichwhichwhich

are

areareare

not

notnotnot

of

ofofof

a

aaa

material

materialmaterialmaterial

nature,

nature,nature,nature,

including,

including,including,including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

the

thethethe

granting

grantinggrantinggranting

of

ofofof

extensions

extensionsextensionsextensions

of

ofofof

time

timetimetime

to

tototo

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.
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Dated:

Dated:Dated:Dated:

June

JuneJuneJune

17,

17,17,17,

1987

198719871987

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

By:

By:By:By:

ATTEST:

ATTEST:ATTEST:ATTEST:

APPROVED

APPROVEDAPPROVEDAPPROVED

AS

ASASAS

TO

TOTOTO

FORM:

FORM:FORM:FORM:

BEST,

BEST,BEST,BEST,

BEST

BESTBESTBEST

&

&&&

KRIEGER

KRIEGERKRIEGERKRIEGER

Counsel

CounselCounselCounsel

to

tototo

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

By:

By:By:By:

REDEVELOPER

REDEVELOPERREDEVELOPERREDEVELOPER

B-Z

B-ZB-ZB-Z

ENTERPRISES

ENTERPRISESENTERPRISESENTERPRISES

Dated:

Dated:Dated:Dated:

June

JuneJuneJune

15,

15,15,15,

1987

198719871987

RIC

RICRICRIC

RD

RDRDRD

BURKHAR

BURKHARBURKHARBURKHAR

Gen

GenGenGen

al

alalal

Partne

PartnePartnePartne

Dated:

Dated:Dated:Dated:

June

JuneJuneJune

15,

15,15,15,

1987

198719871987

JAlf

JAlfJAlfJAlf

Afe

AfeAfeAfe

GENE

GENEGENEGENE

ZDUNO97

ZDUNO97ZDUNO97ZDUNO97

I

III

General

GeneralGeneralGeneral

PMtner

PMtnerPMtnerPMtner
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

"A"

"A""A""A"

MAP

MAPMAPMAP

OF

OFOFOF

SITE

SITESITESITE

(To

(To(To(To

follow)

follow)follow)follow)



EXHIBIT

EXHIBITEXHIBITEXHIBIT

"B"

"B""B""B"

LEGAL

LEGALLEGALLEGAL

DESCRIPTION

DESCRIPTIONDESCRIPTIONDESCRIPTION

OF

OFOFOF

THE

THETHETHE

SITE

SITESITESITE

(To

(To(To(To

follow)

follow)follow)follow)



EXHIBIT

EXHIBITEXHIBITEXHIBIT

"C"

"C""C""C"

SCHEDULE

SCHEDULESCHEDULESCHEDULE

OF

OFOFOF

PERFORMANCE

PERFORMANCEPERFORMANCEPERFORMANCE

{NOTE:

{NOTE:{NOTE:{NOTE:

The

TheTheThe

summary

summarysummarysummary

of

ofofof

Action

ActionActionAction

Items

ItemsItemsItems

listed

listedlistedlisted

in

ininin

this

thisthisthis

Schedule

ScheduleScheduleSchedule

of

ofofof

Performance

PerformancePerformancePerformance

shall

shallshallshall

not

notnotnot

be

bebebe

con-

con-con-con-

strued

struedstruedstrued

as

asasas

making

makingmakingmaking

any

anyanyany

substantive

substantivesubstantivesubstantive

changes

changeschangeschanges

in

ininin

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

to

tototo

which

whichwhichwhich

such

suchsuchsuch

Action

ActionActionAction

Items

ItemsItemsItems

refer.)

refer.)refer.)refer.)

Action

ActionActionAction

Date

DateDateDate

1.

1.1.1.

Execution

ExecutionExecutionExecution

of

ofofof

Agreement

AgreementAgreementAgreement

by

bybyby

Prior

PriorPriorPrior

to

tototo

the

thethethe

public

publicpublicpublic

hearing

hearinghearinghearing

of

ofofof

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

Agency

AgencyAgencyAgency

to

tototo

authorize

authorizeauthorizeauthorize

Agency

AgencyAgencyAgency

execution

executionexecutionexecution

shall

shallshallshall

execute

executeexecuteexecute

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

2.

2.2.2.

Approved

ApprovedApprovedApproved

Title

TitleTitleTitle

Exceptions.

Exceptions.Exceptions.Exceptions.

The

TheTheThe

On

OnOnOn

or

ororor

before

beforebeforebefore

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agree-

Agree-Agree-Agree-

Redeveloper

RedeveloperRedeveloperRedeveloper

and

andandand

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

ment

mentmentment

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

agree

agreeagreeagree

on

ononon

the

thethethe

approved

approvedapprovedapproved

title

titletitletitle

exceptions

exceptionsexceptionsexceptions

to

tototo

be

bebebe

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

F.

F.F.F.

(Section

(Section(Section(Section

4.5.)

4.5.)4.5.)4.5.)

3.

3.3.3.

Form

FormFormForm

of

ofofof

Grant

GrantGrantGrant

Deed.

Deed.Deed.Deed.

The

TheTheThe

Agency

AgencyAgencyAgency

On

OnOnOn

or

ororor

before

beforebeforebefore

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agree-

Agree-Agree-Agree-

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

agree

agreeagreeagree

ment

mentmentment

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

on

ononon

the

thethethe

form

formformform

of

ofofof

the

thethethe

Grant

GrantGrantGrant

Deeds

DeedsDeedsDeeds

for

forforfor

the

thethethe

Site

SiteSiteSite

to

tototo

be

bebebe

attached

attachedattachedattached

here-

here-here-here-

to

tototo

as

asasas

Exhibit

ExhibitExhibitExhibit

E.

E.E.E.

(Section

(Section(Section(Section

4.4.)

4.4.)4.4.)4.4.)

4.

4.4.4.

Execution

ExecutionExecutionExecution

of

ofofof

Agreement

AgreementAgreementAgreement

by

bybyby

Agency.

Agency.Agency.Agency.

On

OnOnOn

or

ororor

before

beforebeforebefore

July

JulyJulyJuly

1,

1,1,1,

1987.

1987.1987.1987.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

hold

holdholdhold

a

aaa

public

publicpublicpublic

hearing

hearinghearinghearing

to

tototo

authorize

authorizeauthorizeauthorize

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

if

ififif

so

sososo

autho-

autho-autho-autho-

rized,

rized,rized,rized,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

execute

executeexecuteexecute

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(Section

(Section(Section(Section

9.6.)

9.6.)9.6.)9.6.)

5.

5.5.5.

Opening

OpeningOpeningOpening

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

The

TheTheThe

Agency

AgencyAgencyAgency

Within

WithinWithinWithin

10

101010

working

workingworkingworking

days

daysdaysdays

after

afterafterafter

shall

shallshallshall

open

openopenopen

an

ananan

escrow

escrowescrowescrow

for

forforfor

convey-

convey-convey-convey-

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

the

thethethe

ance

anceanceance

of

ofofof

the

thethethe

Site

SiteSiteSite

to

tototo

the

thethethe

Redevel-

Redevel-Redevel-Redevel-

Agency.

Agency.Agency.Agency.

oper.

oper.oper.oper.

(Section

(Section(Section(Section

4.2.)

4.2.)4.2.)4.2.)

C-1

C-1C-1C-1



6.

6.6.6.

Vacation

VacationVacationVacation

of

ofofof

Alley;

Alley;Alley;Alley;

Reversion

ReversionReversionReversion

to

tototo

Prior

PriorPriorPrior

to

tototo

the

thethethe

close

closecloseclose

of

ofofof

escrow

escrowescrowescrow

on

ononon

the

thethethe

Acreage.

Acreage.Acreage.Acreage.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

cause

causecausecause

Site.

Site.Site.Site.

the

thethethe

City

CityCityCity

to

tototo

vacate

vacatevacatevacate

the

thethethe

alley

alleyalleyalley

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

to

tototo

process

processprocessprocess

and

andandand

record

recordrecordrecord

a

aaa

reversion

reversionreversionreversion

to

tototo

acreage

acreageacreageacreage

for

forforfor

the

thethethe

Site

SiteSiteSite

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

4.1

4.14.14.1

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(Section

(Section(Section(Section

4.1.)

4.1.)4.1.)4.1.)

7.

7.7.7.

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

The

TheTheThe

Agency

AgencyAgencyAgency

Within

WithinWithinWithin

30

303030

working

workingworkingworking

days

daysdaysdays

after

afterafterafter

the

thethethe

shall

shallshallshall

convey

conveyconveyconvey

title

titletitletitle

to

tototo

the

thethethe

Site

SiteSiteSite

to

tototo

Agency

AgencyAgencyAgency

satifies

satifiessatifiessatifies

the

thethethe

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

and

andandand

the

thethethe

Redevel-

Redevel-Redevel-Redevel-

item

itemitemitem

6

666

above,

above,above,above,

but

butbutbut

in

ininin

all

allallall

events

eventseventsevents

not

notnotnot

oper

operoperoper

shall

shallshallshall

accept

acceptacceptaccept

such

suchsuchsuch

convey-

convey-convey-convey-

later

laterlaterlater

than

thanthanthan

September

SeptemberSeptemberSeptember

30,

30,30,30,

1987.

1987.1987.1987.

ance.

ance.ance.ance.

(Section

(Section(Section(Section

4.2.)

4.2.)4.2.)4.2.)

8.

8.8.8.

Submission--Basic

Submission--BasicSubmission--BasicSubmission--Basic

Concept

ConceptConceptConcept

Draw-

Draw-Draw-Draw-

Simultaneous

SimultaneousSimultaneousSimultaneous

with

withwithwith

the

thethethe

execution

executionexecutionexecution

of

ofofof

ings.

ings.ings.ings.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

pre-

pre-pre-pre-

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

pare

pareparepare

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

review

reviewreviewreview

and

andandand

approval

approvalapprovalapproval

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

for

forforfor

redevelopment

redevelopmentredevelopmentredevelopment

of

ofofof

the

thethethe

Site.

Site.Site.Site.

(Section

(Section(Section(Section

5.2.)

5.2.)5.2.)5.2.)

9.

9.9.9.

Approval--Basic

Approval--BasicApproval--BasicApproval--Basic

Concept

ConceptConceptConcept

Drawings.

Drawings.Drawings.Drawings.

Prior

PriorPriorPrior

to

tototo

or

ororor

upon

uponuponupon

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

approve

approveapproveapprove

or

ororor

dis-

dis-dis-dis-

Agreement

AgreementAgreementAgreement

by

bybyby

Agency.

Agency.Agency.Agency.

approve

approveapproveapprove

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

Basic

BasicBasicBasic

Concept

ConceptConceptConcept

Drawings

DrawingsDrawingsDrawings

and

andandand

related

relatedrelatedrelated

documents.

documents.documents.documents.

(Section

(Section(Section(Section

5.2.)

5.2.)5.2.)5.2.)

10.

10.10.10.

Submission--Preliminary

Submission--PreliminarySubmission--PreliminarySubmission--Preliminary

Construc-

Construc-Construc-Construc-

On

OnOnOn

or

ororor

before

beforebeforebefore

August

AugustAugustAugust

1,

1,1,1,

1987.

1987.1987.1987.

tion

tiontiontion

Drawings

DrawingsDrawingsDrawings

and

andandand

Landscaping

LandscapingLandscapingLandscaping

and

andandand

Grading

GradingGradingGrading

Plans.

Plans.Plans.Plans.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

prepare

prepareprepareprepare

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

for

forforfor

review

reviewreviewreview

and

andandand

approval

approvalapprovalapproval

Preliminary

PreliminaryPreliminaryPreliminary

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

Landscaping

LandscapingLandscapingLandscaping

and

andandand

Grading

GradingGradingGrading

Plans

PlansPlansPlans

for

forforfor

the

thethethe

Site.

Site.Site.Site.

(Section

(Section(Section(Section

5.5.)

5.5.)5.5.)5.5.)

11.

11.11.11.

Approval--Preliminary

Approval--PreliminaryApproval--PreliminaryApproval--Preliminary

Construc-

Construc-Construc-Construc-

Within

WithinWithinWithin

20

202020

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

thereof

thereofthereofthereof

tion

tiontiontion

Drawings

DrawingsDrawingsDrawings

and

andandand

Landscaping

LandscapingLandscapingLandscaping

and

andandand

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

Grading

GradingGradingGrading

Plans.

Plans.Plans.Plans.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

the

thethethe

Rede-

Rede-Rede-Rede-

veloper's

veloper'sveloper'sveloper's

Preliminary

PreliminaryPreliminaryPreliminary

Construc-

Construc-Construc-Construc-

tion

tiontiontion

Drawings

DrawingsDrawingsDrawings

and

andandand

Landscaping

LandscapingLandscapingLandscaping

and

andandand

Grading

GradingGradingGrading

Plans.

Plans.Plans.Plans.

(Section

(Section(Section(Section

5.5.)

5.5.)5.5.)5.5.)

C-2

C-2C-2C-2

DEO0100C/06/10/87

DEO0100C/06/10/87DEO0100C/06/10/87DEO0100C/06/10/87



12.

12.12.12.

Submission--Final

Submission--FinalSubmission--FinalSubmission--Final

Construction

ConstructionConstructionConstruction

Within

WithinWithinWithin

20

202020

days

daysdaysdays

after

afterafterafter

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Drawings,

Drawings,Drawings,Drawings,

Landscaping

LandscapingLandscapingLandscaping

and

andandand

Grading

GradingGradingGrading

Preliminary

PreliminaryPreliminaryPreliminary

Construction

ConstructionConstructionConstruction

Drawings,

Drawings,Drawings,Drawings,

Plans.

Plans.Plans.Plans.

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

but

butbutbut

in

ininin

all

allallall

events

eventseventsevents

not

notnotnot

later

laterlaterlater

than

thanthanthan

prepare

prepareprepareprepare

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

September

SeptemberSeptemberSeptember

10,

10,10,10,

1987.

1987.1987.1987.

for

forforfor

review

reviewreviewreview

and

andandand

approval

approvalapprovalapproval

Final

FinalFinalFinal

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

Land-

Land-Land-Land-

scaping

scapingscapingscaping

and

andandand

Grading

GradingGradingGrading

Plans

PlansPlansPlans

for

forforfor

the

thethethe

Site.

Site.Site.Site.

Section

SectionSectionSection

5.4.)

5.4.)5.4.)5.4.)

13.

13.13.13.

Approval--Final

Approval--FinalApproval--FinalApproval--Final

Construction

ConstructionConstructionConstruction

Within

WithinWithinWithin

20

202020

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

thereof

thereofthereofthereof

Drawings

DrawingsDrawingsDrawings

and

andandand

Landscaping

LandscapingLandscapingLandscaping

and

andandand

by

bybyby

the

thethethe

Agency,

Agency,Agency,Agency,

but

butbutbut

in

ininin

all

allallall

events

eventseventsevents

Grading

GradingGradingGrading

Plans.

Plans.Plans.Plans.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

prior

priorpriorprior

to

tototo

the

thethethe

close

closecloseclose

of

ofofof

escrow.

escrow.escrow.escrow.

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

the

thethethe

Rede-

Rede-Rede-Rede-

veloper's

veloper'sveloper'sveloper's

Final

FinalFinalFinal

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

Landscaping

LandscapingLandscapingLandscaping

and

andandand

Grading

GradingGradingGrading

Plans.

Plans.Plans.Plans.

(Section

(Section(Section(Section

5.5.)

5.5.)5.5.)5.5.)

14.

14.14.14.

Governmental

GovernmentalGovernmentalGovernmental

Permits.

Permits.Permits.Permits.

The

TheTheThe

Rede-

Rede-Rede-Rede-

Within

WithinWithinWithin

30

303030

days

daysdaysdays

after

afterafterafter

the

thethethe

approval

approvalapprovalapproval

of

ofofof

veloper

veloperveloperveloper

shall

shallshallshall

obtain

obtainobtainobtain

any

anyanyany

and

andandand

all

allallall

Final

FinalFinalFinal

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

permits

permitspermitspermits

required

requiredrequiredrequired

by

bybyby

the

thethethe

City

CityCityCity

or

ororor

Landscaping

LandscapingLandscapingLandscaping

and

andandand

Grading

GradingGradingGrading

Plans

PlansPlansPlans

by

bybyby

the

thethethe

any

anyanyany

other

otherotherother

governmental

governmentalgovernmentalgovernmental

agency.

agency.agency.agency.

City.

City.City.City.

(Section

(Section(Section(Section

5.9.)

5.9.)5.9.)5.9.)

15.

15.15.15.

Commencement

CommencementCommencementCommencement

of

ofofof

Construction

ConstructionConstructionConstruction

of

ofofof

Within

WithinWithinWithin

15

151515

days

daysdaysdays

after

afterafterafter

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

Improvements.

Improvements.Improvements.Improvements.

The

TheTheThe

obtains

obtainsobtainsobtains

all

allallall

necessary

necessarynecessarynecessary

governmental

governmentalgovernmentalgovernmental

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

commence

commencecommencecommence

con-

con-con-con-

permits,

permits,permits,permits,

but

butbutbut

in

ininin

all

allallall

events

eventseventsevents

not

notnotnot

later

laterlaterlater

struction

structionstructionstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

to

tototo

than

thanthanthan

December

DecemberDecemberDecember

31,

31,31,31,

1987.

1987.1987.1987.

be

bebebe

constructed

constructedconstructedconstructed

on

ononon

the

thethethe

Site.

Site.Site.Site.

(Section

(Section(Section(Section

5.7.)

5.7.)5.7.)5.7.)

16.

16.16.16.

Agency's

Agency'sAgency'sAgency's

Work

WorkWorkWork

on

ononon

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

On

OnOnOn

a

aaa

schedule

schedulescheduleschedule

which

whichwhichwhich

will

willwillwill

coordinate

coordinatecoordinatecoordinate

Agency

AgencyAgencyAgency

shall

shallshallshall

commence

commencecommencecommence

and

andandand

with

withwithwith

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

planning

planningplanningplanning

and

andandand

complete

completecompletecomplete

the

thethethe

work

workworkwork

specified

specifiedspecifiedspecified

in

ininin

construction

constructionconstructionconstruction

schedule.

schedule.schedule.schedule.

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Scope

ScopeScopeScope

of

ofofof

Development

DevelopmentDevelopmentDevelopment

(Exhibit

(Exhibit(Exhibit(Exhibit

"D")

"D")"D")"D")

to

tototo

be

bebebe

performed

performedperformedperformed

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

(Section

(Section(Section(Section

5.13.)

5.13.)5.13.)5.13.)

17.

17.17.17.

Completion

CompletionCompletionCompletion

of

ofofof

Construction

ConstructionConstructionConstruction

of

ofofof

Within

WithinWithinWithin

10

101010

months

monthsmonthsmonths

after

afterafterafter

commencement

commencementcommencementcommencement

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

Improvements.

Improvements.Improvements.Improvements.

The

TheTheThe

thereof

thereofthereofthereof

by

bybyby

the

thethethe

Redeveloper.

Redeveloper.Redeveloper.Redeveloper.

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

complete

completecompletecomplete

con-

con-con-con-

struction

structionstructionstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

to

tototo

be

bebebe

constructed

constructedconstructedconstructed

on

ononon

the

thethethe

Site.

Site.Site.Site.

(Section

(Section(Section(Section

5.7.)

5.7.)5.7.)5.7.)

18.

18.18.18.

Issuance--Certificate

Issuance--CertificateIssuance--CertificateIssuance--Certificate

of

ofofof

Comple-

Comple-Comple-Comple-

Promptly

PromptlyPromptlyPromptly

after

afterafterafter

completion

completioncompletioncompletion

of

ofofof

all

allallall

con-

con-con-con-

tion.

tion.tion.tion.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

furnish

furnishfurnishfurnish

struction

structionstructionstruction

required

requiredrequiredrequired

to

tototo

be

bebebe

completed

completedcompletedcompleted

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

with

withwithwith

a

aaa

Certifi-

Certifi-Certifi-Certifi-

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

upon

uponuponupon

cate

catecatecate

of

ofofof

Completion

CompletionCompletionCompletion

(Section

(Section(Section(Section

written

writtenwrittenwritten

request

requestrequestrequest

therefor

therefortherefortherefor

by

bybyby

the

thethethe

5.22.)

5.22.)5.22.)5.22.)

Developer.

Developer.Developer.Developer.
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19.

19.19.19.

Commencement

CommencementCommencementCommencement

of

ofofof

Operations.

Operations.Operations.Operations.

The

TheTheThe

Within

WithinWithinWithin

15

151515

days

daysdaysdays

after

afterafterafter

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

commence

commencecommencecommence

opera-

opera-opera-opera-

Certificate

CertificateCertificateCertificate

of

ofofof

Occupancy

OccupancyOccupancyOccupancy

by

bybyby

the

thethethe

City.

City.City.City.

tion

tiontiontion

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site.

Site.Site.Site.
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

D

DDD

SCOPE

SCOPESCOPESCOPE

OF

OFOFOF

DEVELOPMENT

DEVELOPMENTDEVELOPMENTDEVELOPMENT

1.

1.1.1.

GENERAL

GENERALGENERALGENERAL

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

designed

designeddesigneddesigned

and

andandand

developed

developeddevelopeddeveloped

as

asasas

a

aaa

high

highhighhigh

quality

qualityqualityquality

commercial

commercialcommercialcommercial

building,

building,building,building,

in

ininin

harmony

harmonyharmonyharmony

and

andandand

compatible

compatiblecompatiblecompatible

with

withwithwith

other

otherotherother

commercial

commercialcommercialcommercial

buildings

buildingsbuildingsbuildings

in

ininin

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

The

TheTheThe

open

openopenopen

spaces

spacesspacesspaces

on

ononon

the

thethethe

Site

SiteSiteSite

where

wherewherewhere

they

theytheythey

exist

existexistexist

shall

shallshallshall

be

bebebe

designed,

designed,designed,designed,

landscaped

landscapedlandscapedlandscaped

and

andandand

developed

developeddevelopeddeveloped

with

withwithwith

the

thethethe

same

samesamesame

degree

degreedegreedegree

of

ofofof

quality.

quality.quality.quality.

The

TheTheThe

total

totaltotaltotal

development

developmentdevelopmentdevelopment

shall

shallshallshall

be

bebebe

in

ininin

acceptable

acceptableacceptableacceptable

conformity

conformityconformityconformity

with

withwithwith

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project.

Project.Project.Project.

The

TheTheThe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

will

willwillwill

cooperate

cooperatecooperatecooperate

and

andandand

direct

directdirectdirect

their

theirtheirtheir

consultants,

consultants,consultants,consultants,

architects

architectsarchitectsarchitects

and/or

and/orand/orand/or

engineers

engineersengineersengineers

to

tototo

cooperate

cooperatecooperatecooperate

so

sososo

as

asasas

to

tototo

ensure

ensureensureensure

the

thethethe

continuity

continuitycontinuitycontinuity

and

andandand

coordination

coordinationcoordinationcoordination

vitally

vitallyvitallyvitally

necessary

necessarynecessarynecessary

for

forforfor

the

thethethe

proper

properproperproper

and

andandand

timely

timelytimelytimely

completion

completioncompletioncompletion

of

ofofof

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site.

Site.Site.Site.

The

TheTheThe

Site

SiteSiteSite

shall

shallshallshall

be

bebebe

developed

developeddevelopeddeveloped

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

preliminary

preliminarypreliminarypreliminary

and

andandand

final

finalfinalfinal

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

as

asasas

approved

approvedapprovedapproved

by

bybyby

the

thethethe

City

CityCityCity

and,

and,and,and,

as

asasas

to

tototo

the

thethethe

work

workworkwork

to

tototo

be

bebebe

designed

designeddesigneddesigned

and/or

and/orand/orand/or

constructed

constructedconstructedconstructed

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

2

222

of

ofofof

this

thisthisthis

Exhibit

ExhibitExhibitExhibit

D,

D,D,D,

preliminary

preliminarypreliminarypreliminary

and

andandand

final

finalfinalfinal

construction

constructionconstructionconstruction

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

as

asasas

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

Such

SuchSuchSuch

approved

approvedapprovedapproved

drawings

drawingsdrawingsdrawings

and

andandand

related

relatedrelatedrelated

documents

documentsdocumentsdocuments

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

in

ininin

conformity

conformityconformityconformity

with

withwithwith

this

thisthisthis

Scope

ScopeScopeScope

of

ofofof

Development.

Development.Development.Development.

2.

2.2.2.

PRIVATE

PRIVATEPRIVATEPRIVATE

DEVELOPMENT

DEVELOPMENTDEVELOPMENTDEVELOPMENT

A.

A.A.A.

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

Improvements

ImprovementsImprovementsImprovements

The

TheTheThe

improvements

improvementsimprovementsimprovements

to

tototo

be

bebebe

constructed

constructedconstructedconstructed

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

on

ononon

the

thethethe

Site

SiteSiteSite

shall

shallshallshall

include:

include:include:include:

1.

1.1.1.

A

AAA

high

highhighhigh

quality

qualityqualityquality

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

consisting

consistingconsistingconsisting

of

ofofof

not

notnotnot

less

lesslessless

than

thanthanthan

7,000

7,0007,0007,000

square

squaresquaresquare

feet

feetfeetfeet

of

ofofof

floor

floorfloorfloor

area.

area.area.area.

Such

SuchSuchSuch

building

buildingbuildingbuilding

shall

shallshallshall

be

bebebe

suitable

suitablesuitablesuitable

for

forforfor

office,

office,office,office,

commercial

commercialcommercialcommercial

and

andandand

light

lightlightlight

industrial

industrialindustrialindustrial

uses,

uses,uses,uses,

which

whichwhichwhich

shall

shallshallshall

include

includeincludeinclude

but

butbutbut

not

notnotnot

be

bebebe

limited

limitedlimitedlimited

to,

to,to,to,

an

ananan

automobile

automobileautomobileautomobile

parts

partspartsparts

business

businessbusinessbusiness

and

andandand

a

aaa

design

designdesigndesign

business,

business,business,business,

and

andandand

such

suchsuchsuch

other

otherotherother

uses

usesusesuses

as

asasas

are

areareare

consistent

consistentconsistentconsistent

with

withwithwith

prudent

prudentprudentprudent

business

businessbusinessbusiness

practices.

practices.practices.practices.

2.

2.2.2.

Such

SuchSuchSuch

parking

parkingparkingparking

spaces,

spaces,spaces,spaces,

lighting

lightinglightinglighting

and

andandand

other

otherotherother

appurtenances

appurtenancesappurtenancesappurtenances

as

asasas

may

maymaymay

be

bebebe

necessary

necessarynecessarynecessary

for

forforfor

the

thethethe

commercial

commercialcommercialcommercial

uses

usesusesuses

planned

plannedplannedplanned

on

ononon

the

thethethe

Site

SiteSiteSite

and

andandand

as

asasas

are

areareare

consistent

consistentconsistentconsistent

with

withwithwith

local

locallocallocal

ordinances

ordinancesordinancesordinances

and

andandand

standards.

standards.standards.standards.

3.

3.3.3.

Landscaping

LandscapingLandscapingLandscaping

of

ofofof

all

allallall

on-site

on-siteon-siteon-site

open

openopenopen

spaces.

spaces.spaces.spaces.

In

InInIn

addition,

addition,addition,addition,

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

provide

provideprovideprovide

landscaping

landscapinglandscapinglandscaping

in

ininin

public

publicpublicpublic

rights-of-way

rights-of-wayrights-of-wayrights-of-way

between

betweenbetweenbetween

the

thethethe

property

propertypropertyproperty

lines

lineslineslines

of

ofofof

the

thethethe

Site

SiteSiteSite

and

andandand

the

thethethe

adjacent

adjacentadjacentadjacent

curbs.

curbs.curbs.curbs.

D-1
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B.

B.B.B.

Architecture

ArchitectureArchitectureArchitecture

and

andandand

Design

DesignDesignDesign

The

TheTheThe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

exterior

exteriorexteriorexterior

design

designdesigndesign

of

ofofof

the

thethethe

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

shall

shallshallshall

be

bebebe

of

ofofof

high

highhighhigh

architectural

architecturalarchitecturalarchitectural

quality,

quality,quality,quality,

shall

shallshallshall

be

bebebe

well

wellwellwell

landscaped,

landscaped,landscaped,landscaped,

and

andandand

shall

shallshallshall

be

bebebe

effectively

effectivelyeffectivelyeffectively

and

andandand

aesthetically

aestheticallyaestheticallyaesthetically

designed

designeddesigneddesigned

as

asasas

shown

shownshownshown

on

ononon

the

thethethe

approved

approvedapprovedapproved

Construction

ConstructionConstructionConstruction

Drawings.

Drawings.Drawings.Drawings.

The

TheTheThe

shape,

shape,shape,shape,

scale

scalescalescale

of

ofofof

volume

volumevolumevolume

and

andandand

exterior

exteriorexteriorexterior

finishes

finishesfinishesfinishes

of

ofofof

such

suchsuchsuch

building

buildingbuildingbuilding

must

mustmustmust

be

bebebe

consonant

consonantconsonantconsonant

with

withwithwith

and

andandand

an

ananan

enhancement

enhancementenhancementenhancement

to

tototo

adjacent

adjacentadjacentadjacent

buildings

buildingsbuildingsbuildings

within

withinwithinwithin

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

C.

C.C.C.

Landscaping

LandscapingLandscapingLandscaping

Landscaping

LandscapingLandscapingLandscaping

shall

shallshallshall

embellish

embellishembellishembellish

all

allallall

open

openopenopen

spaces

spacesspacesspaces

upon

uponuponupon

the

thethethe

Site

SiteSiteSite

(including

(including(including(including

setback

setbacksetbacksetback

areas),

areas),areas),areas),

as

asasas

shown

shownshownshown

on

ononon

the

thethethe

approved

approvedapprovedapproved

Construction

ConstructionConstructionConstruction

Drawings,

Drawings,Drawings,Drawings,

to

tototo

integrate

integrateintegrateintegrate

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

improvements

improvementsimprovementsimprovements

with

withwithwith

adja-

adja-adja-adja-

cent

centcentcent

sites

sitessitessites

within

withinwithinwithin

the

thethethe

Project

ProjectProjectProject

Area.

Area.Area.Area.

Landscaping

LandscapingLandscapingLandscaping

includes

includesincludesincludes

such

suchsuchsuch

materials

materialsmaterialsmaterials

as

asasas

paving,

paving,paving,paving,

trees,

trees,trees,trees,

shrubs,

shrubs,shrubs,shrubs,

and

andandand

other

otherotherother

plant

plantplantplant

materials,

materials,materials,materials,

landscape

landscapelandscapelandscape

containers,

containers,containers,containers,

outdoor

outdooroutdooroutdoor

furniture,

furniture,furniture,furniture,

top

toptoptop

soil

soilsoilsoil

preparation,

preparation,preparation,preparation,

automatic

automaticautomaticautomatic

irrigation,

irrigation,irrigation,irrigation,

landscape

landscapelandscapelandscape

and

andandand

pedestrian

pedestrianpedestrianpedestrian

lighting

lightinglightinglighting

and

andandand

water

waterwaterwater

elements.

elements.elements.elements.

Landscaping

LandscapingLandscapingLandscaping

shall

shallshallshall

carry

carrycarrycarry

out

outoutout

the

thethethe

objectives

objectivesobjectivesobjectives

and

andandand

principles

principlesprinciplesprinciples

of

ofofof

the

thethethe

Agency's

Agency'sAgency'sAgency's

desire

desiredesiredesire

to

tototo

accomplish

accomplishaccomplishaccomplish

a

aaa

high

highhighhigh

quality

qualityqualityquality

and

andandand

aesthetic

aestheticaestheticaesthetic

environment.

environment.environment.environment.

D.

D.D.D.

Signs

SignsSignsSigns

All

AllAllAll

signs

signssignssigns

on

ononon

the

thethethe

exteriors

exteriorsexteriorsexteriors

of

ofofof

buildings

buildingsbuildingsbuildings

and

andandand

structures

structuresstructuresstructures

facing

facingfacingfacing

the

thethethe

street

streetstreetstreet

or

ororor

parking

parkingparkingparking

areas

areasareasareas

developed

developeddevelopeddeveloped

as

asasas

a

aaa

part

partpartpart

of

ofofof

the

thethethe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

improvements

improvementsimprovementsimprovements

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

applicable

applicableapplicableapplicable

City

CityCityCity

requirements.

requirements.requirements.requirements.

E.

E.E.E.

Controls

ControlsControlsControls

and

andandand

Restrictions--Miscellaneous

Restrictions--MiscellaneousRestrictions--MiscellaneousRestrictions--Miscellaneous

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

not

notnotnot

impose

imposeimposeimpose

any

anyanyany

restrictions

restrictionsrestrictionsrestrictions

or

ororor

controls

controlscontrolscontrols

on

ononon

the

thethethe

use

useuseuse

or

ororor

operation

operationoperationoperation

of

ofofof

the

thethethe

Site

SiteSiteSite

which

whichwhichwhich

are

areareare

inconsistent

inconsistentinconsistentinconsistent

with

withwithwith

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

F.

F.F.F.

Economic

EconomicEconomicEconomic

Factors

FactorsFactorsFactors

It

ItItIt

is

isisis

recognized

recognizedrecognizedrecognized

that

thatthatthat

the

thethethe

development

developmentdevelopmentdevelopment

of

ofofof

the

thethethe

Site

SiteSiteSite

must

mustmustmust

be

bebebe

economically

economicallyeconomicallyeconomically

feasible

feasiblefeasiblefeasible

for

forforfor

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

to

tototo

undertake,

undertake,undertake,undertake,

and

andandand

that

thatthatthat

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

have

havehavehave

been

beenbeenbeen

negotiated

negotiatednegotiatednegotiated

to

tototo

attain

attainattainattain

that

thatthatthat

objective

objectiveobjectiveobjective

consistent

consistentconsistentconsistent

with

withwithwith

a

aaa

high

highhighhigh

quality

qualityqualityquality

design

designdesigndesign

and

andandand

level

levellevellevel

of

ofofof

public

publicpublicpublic

benefits.

benefits.benefits.benefits.

In

InInIn

approving

approvingapprovingapproving

Construction

ConstructionConstructionConstruction

Drawings

DrawingsDrawingsDrawings

and

andandand

related

relatedrelatedrelated

documents,

documents,documents,documents,

the

thethethe

City

CityCityCity

is

isisis

urged

urgedurgedurged

to

tototo

give

givegivegive

consideration

considerationconsiderationconsideration

to

tototo

that

thatthatthat

underlying

underlyingunderlyingunderlying

recognition

recognitionrecognitionrecognition

of

ofofof

economic

economiceconomiceconomic

feasibility.

feasibility.feasibility.feasibility.
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3.

3.3.3.

SITE

SITESITESITE

CLEARANCE

CLEARANCECLEARANCECLEARANCE

AND

ANDANDAND

PREPARATION

PREPARATIONPREPARATIONPREPARATION

A.

A.A.A.

On-Site

On-SiteOn-SiteOn-Site

Demolition

DemolitionDemolitionDemolition

and

andandand

Clearance

ClearanceClearanceClearance

of

ofofof

the

thethethe

Site

SiteSiteSite

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

perform,

perform,perform,perform,

or

ororor

cause

causecausecause

to

tototo

be

bebebe

performed,

performed,performed,performed,

the

thethethe

following

followingfollowingfollowing

work

workworkwork

of

ofofof

Site

SiteSiteSite

clearance

clearanceclearanceclearance

and

andandand

preparation:

preparation:preparation:preparation:

1.

1.1.1.

On

OnOnOn

the

thethethe

Site,

Site,Site,Site,

demolish

demolishdemolishdemolish

or

ororor

salvage,

salvage,salvage,salvage,

clear,

clear,clear,clear,

grub

grubgrubgrub

and

andandand

remove

removeremoveremove

(as

(as(as(as

may

maymaymay

be

bebebe

needed

neededneededneeded

and

andandand

called

calledcalledcalled

for

forforfor

in

ininin

the

thethethe

approved

approvedapprovedapproved

plans)

plans)plans)plans)

all

allallall

pavements,

pavements,pavements,pavements,

walks,

walks,walks,walks,

curbs,

curbs,curbs,curbs,

gutters

guttersguttersgutters

and

andandand

other

otherotherother

similar

similarsimilarsimilar

Site

SiteSiteSite

improvements;

improvements;improvements;improvements;

2.

2.2.2.

Remove,

Remove,Remove,Remove,

plug

plugplugplug

and/or

and/orand/orand/or

crush

crushcrushcrush

in

ininin

place

placeplaceplace

utilities,

utilities,utilities,utilities,

such

suchsuchsuch

as

asasas

storm

stormstormstorm

sewers,

sewers,sewers,sewers,

sanitary

sanitarysanitarysanitary

sewers,

sewers,sewers,sewers,

water

waterwaterwater

systems,

systems,systems,systems,

electrical

electricalelectricalelectrical

over-

over-over-over-

head

headheadhead

and

andandand

underground

undergroundundergroundunderground

systems,

systems,systems,systems,

and

andandand

telephone

telephonetelephonetelephone

and

andandand

gas

gasgasgas

systems

systemssystemssystems

located

locatedlocatedlocated

on

ononon

the

thethethe

Site

SiteSiteSite

as

asasas

may

maymaymay

be

bebebe

required,

required,required,required,

following

followingfollowingfollowing

any

anyanyany

necessary

necessarynecessarynecessary

relocation

relocationrelocationrelocation

of

ofofof

utilities;

utilities;utilities;utilities;

and

andandand

3.

3.3.3.

Test

TestTestTest

the

thethethe

Site

SiteSiteSite

to

tototo

determine

determinedeterminedetermine

the

thethethe

existence

existenceexistenceexistence

of

ofofof

toxic

toxictoxictoxic

contaminants.

contaminants.contaminants.contaminants.

The

TheTheThe

Agency

AgencyAgencyAgency

shall

shallshallshall

remove

removeremoveremove

any

anyanyany

abnormal

abnormalabnormalabnormal

levels

levelslevelslevels

of

ofofof

such

suchsuchsuch

toxic

toxictoxictoxic

contaminants

contaminantscontaminantscontaminants

from

fromfromfrom

from

fromfromfrom

the

thethethe

Site

SiteSiteSite

as

asasas

specified

specifiedspecifiedspecified

in

ininin

Section

SectionSectionSection

4.14

4.144.144.14

of

ofofof

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

4.

4.4.4.

Grade

GradeGradeGrade

and

andandand

fill

fillfillfill

the

thethethe

Site

SiteSiteSite

to

tototo

meet

meetmeetmeet

the

thethethe

minimum

minimumminimumminimum

flood

floodfloodflood

elevations

elevationselevationselevations

required

requiredrequiredrequired

by

bybyby

the

thethethe

FEMA

FEMAFEMAFEMA

preliminary

preliminarypreliminarypreliminary

flood

floodfloodflood

zone

zonezonezone

map

mapmapmap

dated

dateddateddated

October

OctoberOctoberOctober

3,

3,3,3,

1986.

1986.1986.1986.

B.

B.B.B.

Compaction,

Compaction,Compaction,Compaction,

Finish

FinishFinishFinish

Grading

GradingGradingGrading

and

andandand

Site

SiteSiteSite

Work

WorkWorkWork

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

compact,

compact,compact,compact,

finish

finishfinishfinish

grade

gradegradegrade

and

andandand

do

dododo

such

suchsuchsuch

preparation

preparationpreparationpreparation

as

asasas

is

isisis

necessary

necessarynecessarynecessary

for

forforfor

the

thethethe

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

Redevel-

Redevel-Redevel-Redevel-

oper's

oper'soper'soper's

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Site.

Site.Site.Site.

4.

4.4.4.

OFF-SITE

OFF-SITEOFF-SITEOFF-SITE

IMPROVEMENTS

IMPROVEMENTSIMPROVEMENTSIMPROVEMENTS

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

perform

performperformperform

or

ororor

cause

causecausecause

to

tototo

be

bebebe

performed

performedperformedperformed

the

thethethe

design

designdesigndesign

and

andandand

construction

constructionconstructionconstruction

of

ofofof

all

allallall

items

itemsitemsitems

of

ofofof

off-site

off-siteoff-siteoff-site

public

publicpublicpublic

improvements

improvementsimprovementsimprovements

and

andandand

utilities

utilitiesutilitiesutilities

necessary

necessarynecessarynecessary

to

tototo

place

placeplaceplace

the

thethethe

Site

SiteSiteSite

in

ininin

a

aaa

condition

conditionconditioncondition

to

tototo

be

bebebe

improved

improvedimprovedimproved

and

andandand

developed

developeddevelopeddeveloped

by

bybyby

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Plans

PlansPlansPlans

and

andandand

Specifications

SpecificationsSpecificationsSpecifications

to

tototo

be

bebebe

agreed

agreedagreedagreed

upon

uponuponupon

by

bybyby

the

thethethe

Agency

AgencyAgencyAgency

and

andandand

the

thethethe

Redeveloper,

Redeveloper,Redeveloper,Redeveloper,

and

andandand

subject

subjectsubjectsubject

to

tototo

the

thethethe

approval

approvalapprovalapproval

of

ofofof

the

thethethe

City.

City.City.City.

All

AllAllAll

offsite

offsiteoffsiteoffsite

public

publicpublicpublic

utilities

utilitiesutilitiesutilities

shall

shallshallshall

be

bebebe

installed

installedinstalledinstalled

underground.

underground.underground.underground.

5.

5.5.5.

MAINTENANCE

MAINTENANCEMAINTENANCEMAINTENANCE

AND

ANDANDAND

OPERATION

OPERATIONOPERATIONOPERATION

OF

OFOFOF

IMPROVEMENTS

IMPROVEMENTSIMPROVEMENTSIMPROVEMENTS

A.

A.A.A.

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

Responsibilities

ResponsibilitiesResponsibilitiesResponsibilities

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

maintain,

maintain,maintain,maintain,

at

atatat

its

itsitsits

sole

solesolesole

cost

costcostcost

and

andandand

expense:

expense:expense:expense:
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1.

1.1.1.

The

TheTheThe

Redeveloper's

Redeveloper'sRedeveloper'sRedeveloper's

improvements

improvementsimprovementsimprovements

on

ononon

Site.

Site.Site.Site.

2.

2.2.2.

The

TheTheThe

parking.

parking.parking.parking.

3.

3.3.3.

All

AllAllAll

on-site

on-siteon-siteon-site

landscaping.

landscaping.landscaping.landscaping.

B.

B.B.B.

Public

PublicPublicPublic

Rights-of-way

Rights-of-wayRights-of-wayRights-of-way

The

TheTheThe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

maintain

maintainmaintainmaintain

the

thethethe

improvements

improvementsimprovementsimprovements

(except

(except(except(except

street

streetstreetstreet

lighting)

lighting)lighting)lighting)

and

andandand

landscaping

landscapinglandscapinglandscaping

in

ininin

the

thethethe

public

publicpublicpublic

rights-of-way

rights-of-wayrights-of-wayrights-of-way

adjacent

adjacentadjacentadjacent

to

tototo

the

thethethe

Site.

Site.Site.Site.

6.

6.6.6.

UNDERGROUND

UNDERGROUNDUNDERGROUNDUNDERGROUND

ASSESSMENT

ASSESSMENTASSESSMENTASSESSMENT

DISTRICT

DISTRICTDISTRICTDISTRICT

In

InInIn

the

thethethe

event

eventeventevent

an

ananan

assessment

assessmentassessmentassessment

district

districtdistrictdistrict

for

forforfor

undergrounding

undergroundingundergroundingundergrounding

utilities

utilitiesutilitiesutilities

is

isisis

formed

formedformedformed

which

whichwhichwhich

includes

includesincludesincludes

the

thethethe

Site,

Site,Site,Site,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

pay

paypaypay

the

thethethe

Redevelopers

RedevelopersRedevelopersRedevelopers

pro

propropro

rata

rataratarata

share

shareshareshare

of

ofofof

any

anyanyany

and

andandand

all

allallall

assessments

assessmentsassessmentsassessments

for

forforfor

such

suchsuchsuch

district

districtdistrictdistrict

if

ififif

such

suchsuchsuch

district

districtdistrictdistrict

relates

relatesrelatesrelates

to

tototo

undergrounding

undergroundingundergroundingundergrounding

off-site

off-siteoff-siteoff-site

utilities

utilitiesutilitiesutilities

and

andandand

is

isisis

formed

formedformedformed

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

years

yearsyearsyears

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

If

IfIfIf

the

thethethe

assessment

assessmentassessmentassessment

district

districtdistrictdistrict

is

isisis

formed

formedformedformed

more

moremoremore

than

thanthanthan

five

fivefivefive

(5)

(5)(5)(5)

years

yearsyearsyears

after

afterafterafter

the

thethethe

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

if

ififif

such

suchsuchsuch

assessment

assessmentassessmentassessment

district

districtdistrictdistrict

relates

relatesrelatesrelates

to

tototo

undergrounding

undergroundingundergroundingundergrounding

of

ofofof

utilities

utilitiesutilitiesutilities

located

locatedlocatedlocated

on

ononon

the

thethethe

Site,

Site,Site,Site,

than

thanthanthan

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

shall

shallshallshall

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

its

itsitsits

pro

propropro

rata

rataratarata

share

shareshareshare

of

ofofof

any

anyanyany

and

andandand

all

allallall

assessments

assessmentsassessmentsassessments

for

forforfor

such

suchsuchsuch

district

districtdistrictdistrict

provided

providedprovidedprovided

that

thatthatthat

the

thethethe

Redeveloper

RedeveloperRedeveloperRedeveloper

receive

receivereceivereceive

benefits

benefitsbenefitsbenefits

subject

subjectsubjectsubject

to

tototo

burdens

burdensburdensburdens

and

andandand

obligations

obligationsobligationsobligations

in

ininin

the

thethethe

same

samesamesame

manner

mannermannermanner

as

asasas

other

otherotherother

property

propertypropertyproperty

owners

ownersownersowners

in

ininin

such

suchsuchsuch

assessment

assessmentassessmentassessment

district.

district.district.district.
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

E

EEE

RECORDING

RECORDINGRECORDINGRECORDING

REQUESTED

REQUESTEDREQUESTEDREQUESTED

BY

BYBYBY

AND

ANDANDAND

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

MAIL

MAILMAILMAIL

TO:

TO:TO:TO:

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

c/o

c/oc/oc/o

John

JohnJohnJohn

E.

E.E.E.

Brown,

Brown,Brown,Brown,

Esq.

Esq.Esq.Esq.

Attorney

AttorneyAttorneyAttorney

for

forforfor

Agency

AgencyAgencyAgency

Best

BestBestBest

Best

BestBestBest

&

&&&

Krieger

KriegerKriegerKrieger

4200

420042004200

Orange

OrangeOrangeOrange

Street

StreetStreetStreet

Post

PostPostPost

Office

OfficeOfficeOffice

Box

BoxBoxBox

1028

102810281028

Riverside,

Riverside,Riverside,Riverside,

California

CaliforniaCaliforniaCalifornia

92501

925019250192501

MAIL

MAILMAILMAIL

TAX

TAXTAXTAX

STATEMENTS

STATEMENTSSTATEMENTSSTATEMENTS

TO:

TO:TO:TO:

B-Z

B-ZB-ZB-Z

Enterprises

EnterprisesEnterprisesEnterprises

1615

161516151615

West

WestWestWest

Fein

FeinFeinFein

Avenue

AvenueAvenueAvenue

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373

923739237392373

GRANT

GRANTGRANTGRANT

DEED

DEEDDEEDDEED

For

ForForFor

valuable

valuablevaluablevaluable

consideration,

consideration,consideration,consideration,

receipt

receiptreceiptreceipt

of

ofofof

which

whichwhichwhich

is

isisis

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

a

aaa

public

publicpublicpublic

body,

body,body,body,

corporate

corporatecorporatecorporate

and

andandand

politic,

politic,politic,politic,

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California,

California,California,California,

herein

hereinhereinherein

called

calledcalledcalled

"Grantor,"

"Grantor,""Grantor,""Grantor,"

acting

actingactingacting

to

tototo

carry

carrycarrycarry

out

outoutout

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

(which

(which(which(which

plan

planplanplan

is

isisis

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Plan")

Plan")Plan")Plan")

under

underunderunder

the

thethethe

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

of

ofofof

California,

California,California,California,

hereby

herebyherebyhereby

grants

grantsgrantsgrants

to:

to:to:to:
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B-Z

B-ZB-ZB-Z

Entgerprises,

Entgerprises,Entgerprises,Entgerprises,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

as

asasas

"Grantee,"

"Grantee,""Grantee,""Grantee,"

the

thethethe

real

realrealreal

property

propertypropertyproperty

(hereinafter

(hereinafter(hereinafter(hereinafter

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Property"),

"Property"),"Property"),"Property"),

described

describeddescribeddescribed

on

ononon

Attachment

AttachmentAttachmentAttachment

1

111

hereto,

hereto,hereto,hereto,

1.

1.1.1.

The

TheTheThe

Property

PropertyPropertyProperty

is

isisis

conveyed

conveyedconveyedconveyed

subject

subjectsubjectsubject

to

tototo

the

thethethe

Rede-

Rede-Rede-Rede-

velopment

velopmentvelopmentvelopment

Plan

PlanPlanPlan

and

andandand

pursuant

pursuantpursuantpursuant

to

tototo

a

aaa

Disposition

DispositionDispositionDisposition

and

andandand

Development

DevelopmentDevelopmentDevelopment

Agreement

AgreementAgreementAgreement

dated

dateddateddated

,

,,,

1987,

1987,1987,1987,

(the

(the(the(the

"Agreement")

"Agreement")"Agreement")"Agreement")

entered

enteredenteredentered

into

intointointo

by

bybyby

and

andandand

between

betweenbetweenbetween

Grantor

GrantorGrantorGrantor

and

andandand

Grantee

GranteeGranteeGrantee

(herein

(herein(herein(herein

called

calledcalledcalled

"Agreement")

"Agreement")"Agreement")"Agreement")

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

which

whichwhichwhich

are

areareare

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference.

reference.reference.reference.

The

TheTheThe

Property

PropertyPropertyProperty

is

isisis

conveyed

conveyedconveyedconveyed

further

furtherfurtherfurther

subject

subjectsubjectsubject

to

tototo

all

allallall

easements,

easements,easements,easements,

rights-of-way,

rights-of-way,rights-of-way,rights-of-way,

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

reservations

reservationsreservationsreservations

and

andandand

all

allallall

other

otherotherother

matters

mattersmattersmatters

of

ofofof

record.

record.record.record.

2.

2.2.2.

The

TheTheThe

Grantee

GranteeGranteeGrantee

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

representatives,

representatives,representatives,representatives,

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

that

thatthatthat

during

duringduringduring

construc-

construc-construc-construc-

tion

tiontiontion

and

andandand

thereafter

thereafterthereafterthereafter

the

thethethe

Grantee

GranteeGranteeGrantee

shall

shallshallshall

not

notnotnot

use

useuseuse

or

ororor

permit

permitpermitpermit

the

thethethe

use

useuseuse

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

for

forforfor

other

otherotherother

than

thanthanthan

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

3.

3.3.3.

The

TheTheThe

Grantee

GranteeGranteeGrantee

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

representatives,

representatives,representatives,representatives,

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

to

tototo

construct

constructconstructconstruct

and

andandand

main-

main-main-main-

tain

taintaintain

the

thethethe

improvements

improvementsimprovementsimprovements

and

andandand

landscaping

landscapinglandscapinglandscaping

on

ononon

the

thethethe

Property

PropertyPropertyProperty

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

drawings

drawingsdrawingsdrawings

and

andandand

plans

plansplansplans

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Agreement.

Agreement.Agreement.Agreement.
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4.

4.4.4.

Prior

PriorPriorPrior

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Grantee

GranteeGranteeGrantee

shall

shallshallshall

not,

not,not,not,

except

exceptexceptexcept

as

asasas

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

sell,

sell,sell,sell,

transfer,

transfer,transfer,transfer,

convey,

convey,convey,convey,

assign

assignassignassign

or

ororor

lease

leaseleaselease

the

thethethe

whole

wholewholewhole

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

(other

(other(other(other

than

thanthanthan

as

asasas

expressly

expresslyexpresslyexpressly

permitted

permittedpermittedpermitted

in

ininin

the

thethethe

Agreement).

Agreement).Agreement).Agreement).

This

ThisThisThis

prohibition

prohibitionprohibitionprohibition

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

subsequent

subsequentsubsequentsubsequent

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

with

withwithwith

respect

respectrespectrespect

to

tototo

all

allallall

of

ofofof

the

thethethe

completed

completedcompletedcompleted

improve-

improve-improve-improve-

ments

mentsmentsments

upon

uponuponupon

the

thethethe

Property.

Property.Property.Property.

5.

5.5.5.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

provisions

provisionsprovisionsprovisions

hereinafter

hereinafterhereinafterhereinafter

set

setsetset

forth,

forth,forth,forth,

the

thethethe

Grantor

GrantorGrantorGrantor

shall

shallshallshall

have

havehavehave

the

thethethe

additional

additionaladditionaladditional

right,

right,right,right,

at

atatat

its

itsitsits

option,

option,option,option,

to

tototo

re-enter

re-enterre-enterre-enter

and

andandand

take

taketaketake

possession

possessionpossessionpossession

of

ofofof

the

thethethe

uncompleted

uncompleteduncompleteduncompleted

Property

PropertyPropertyProperty

with

withwithwith

all

allallall

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

and

andandand

to

tototo

dispossess

dispossessdispossessdispossess

Grantee

GranteeGranteeGrantee

and

andandand

all

allallall

lessees

lesseeslesseeslessees

(if

(if(if(if

any)

any)any)any)

and

andandand

all

allallall

those

thosethosethose

claiming

claimingclaimingclaiming

by

bybyby

or

ororor

through

throughthroughthrough

Grantee,

Grantee,Grantee,Grantee,

and

andandand

revest

revestrevestrevest

in

ininin

the

thethethe

Grantor

GrantorGrantorGrantor

the

thethethe

estate

estateestateestate

conveyed

conveyedconveyedconveyed

to

tototo

the

thethethe

Grantee,

Grantee,Grantee,Grantee,

if

ififif

after

afterafterafter

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

and

andandand

prior

priorpriorprior

to

tototo

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Property,

Property,Property,Property,

the

thethethe

Grantee

GranteeGranteeGrantee

(or

(or(or(or

its

itsitsits

successors-in-interest

successors-in-interestsuccessors-in-interestsuccessors-in-interest

or

ororor

any

anyanyany

such

suchsuchsuch

lessees)

lessees)lessees)lessees)

shall:

shall:shall:shall:

(a)

(a)(a)(a)

Fail

FailFailFail

to

tototo

commence

commencecommencecommence

or

ororor

proceed

proceedproceedproceed

with

withwithwith

con-

con-con-con-

struction

structionstructionstruction

of

ofofof

improvements

improvementsimprovementsimprovements

as

asasas

required

requiredrequiredrequired

by

bybyby

the

thethethe

Agreement

AgreementAgreementAgreement

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

proceed

proceedproceedproceed

from

fromfromfrom

the

thethethe

Grantor;

Grantor;Grantor;Grantor;

or

ororor

E-3

E-3E-3E-3

DEO0100E/06/10/87

DEO0100E/06/10/87DEO0100E/06/10/87DEO0100E/06/10/87



(b)

(b)(b)(b)

Abandon

AbandonAbandonAbandon

or

ororor

substantially

substantiallysubstantiallysubstantially

suspend

suspendsuspendsuspend

con-

con-con-con-

struction

structionstructionstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

abandonment

abandonmentabandonmentabandonment

or

ororor

suspension

suspensionsuspensionsuspension

from

fromfromfrom

the

thethethe

Grantor;

Grantor;Grantor;Grantor;

or

ororor

(c)

(c)(c)(c)

Transfer,

Transfer,Transfer,Transfer,

or

ororor

suffer

suffersuffersuffer

any

anyanyany

involuntary

involuntaryinvoluntaryinvoluntary

transfer

transfertransfertransfer

of

ofofof

the

thethethe

Property,

Property,Property,Property,

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

in

ininin

vio-

vio-vio-vio-

lation

lationlationlation

of

ofofof

Paragraph

ParagraphParagraphParagraph

4

444

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

and

andandand

such

suchsuchsuch

violation

violationviolationviolation

shall

shallshallshall

not

notnotnot

be

bebebe

cured

curedcuredcured

within

withinwithinwithin

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

demand

demanddemanddemand

by

bybyby

Grantor.

Grantor.Grantor.Grantor.

Such

SuchSuchSuch

right

rightrightright

to

tototo

re-enter,

re-enter,re-enter,re-enter,

repossess

repossessrepossessrepossess

and

andandand

revest

revestrevestrevest

shall

shallshallshall

be

bebebe

subordinate

subordinatesubordinatesubordinate

and

andandand

subject

subjectsubjectsubject

to

tototo

and

andandand

be

bebebe

limited

limitedlimitedlimited

by

bybyby

and

andandand

shall

shallshallshall

not

notnotnot

defeat,

defeat,defeat,defeat,

render

renderrenderrender

invalid,

invalid,invalid,invalid,

or

ororor

limit:

limit:limit:limit:

(a)

(a)(a)(a)

Any

AnyAnyAny

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

expressly

expresslyexpresslyexpressly

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreement;

Agreement;Agreement;Agreement;

(b)

(b)(b)(b)

Any

AnyAnyAny

rights

rightsrightsrights

or

ororor

interests

interestsinterestsinterests

provided

providedprovidedprovided

for

forforfor

the

thethethe

protection

protectionprotectionprotection

of

ofofof

the

thethethe

holders

holdersholdersholders

of

ofofof

such

suchsuchsuch

mortgages,

mortgages,mortgages,mortgages,

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instruments,

instruments,instruments,instruments,

which

whichwhichwhich

rights

rightsrightsrights

or

ororor

interests

interestsinterestsinterests

are

areareare

consented

consentedconsentedconsented

to

tototo

in

ininin

writing

writingwritingwriting

by

bybyby

Grantor.

Grantor.Grantor.Grantor.
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The

TheTheThe

rights

rightsrightsrights

established

establishedestablishedestablished

in

ininin

this

thisthisthis

Paragraph

ParagraphParagraphParagraph

5

555

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to

tototo

the

thethethe

Property

PropertyPropertyProperty

after

afterafterafter

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Property

PropertyPropertyProperty

has

hashashas

been

beenbeenbeen

issued

issuedissuedissued

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

6.

6.6.6.

The

TheTheThe

Grantee

GranteeGranteeGrantee

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

representatives,

representatives,representatives,representatives,

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

(including,

(including,(including,(including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

lessees),

lessees),lessees),lessees),

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of,

of,of,of,

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin,

origin,origin,origin,

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

Property,

Property,Property,Property,

nor

nornornor

shall

shallshallshall

the

thethethe

Grantee

GranteeGranteeGrantee

itself

itselfitselfitself

or

ororor

any

anyanyany

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

of

ofofof

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees,

sublessees,sublessees,sublessees,

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

Property.

Property.Property.Property.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land.

land.land.land.

All

AllAllAll

deeds,

deeds,deeds,deeds,

leases,

leases,leases,leases,

or

ororor

contracts

contractscontractscontracts

made

mademademade

relative

relativerelativerelative

to

tototo

the

thethethe

Property,

Property,Property,Property,

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

shall

shallshallshall

contain

containcontaincontain

or

ororor

be

bebebe

subject

subjectsubjectsubject

to

tototo

substantially

substantiallysubstantiallysubstantially

the

thethethe

following

followingfollowingfollowing

nondiscrimination

nondiscriminationnondiscriminationnondiscrimination

clauses:

clauses:clauses:clauses:
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(a)

(a)(a)(a)

In

InInIn

deeds:

deeds:deeds:deeds:

"The

"The"The"The

grantee

granteegranteegrantee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself,

himself,himself,himself,

his

hishishis

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators,

administrators,administrators,administrators,

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

them,

them,them,them,

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimina-

discrimina-discrimina-discrimina-

tion

tiontiontion

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of,

of,of,of,

any

anyanyany

per-

per-per-per-

son

sonsonson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

mari-

mari-mari-mari-

tal

taltaltal

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

nor

nornornor

shall

shallshallshall

the

thethethe

grantee

granteegranteegrantee

himself

himselfhimselfhimself

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discri-

discri-discri-discri-

mination

minationminationmination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subten-

subten-subten-subten-

ants,

ants,ants,ants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed.

conveyed.conveyed.conveyed.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land."

land."land."land."

(b)

(b)(b)(b)

In

InInIn

leases:

leases:leases:leases:

"The

"The"The"The

lessee

lesseelesseelessee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself,

himself,himself,himself,

his

hishishis

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators

administratorsadministratorsadministrators

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough
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him,

him,him,him,

and

andandand

this

thisthisthis

lease

leaseleaselease

is

isisis

made

mademademade

and

andandand

accepted

acceptedacceptedaccepted

subject

subjectsubjectsubject

to

tototo

the

thethethe

following

followingfollowingfollowing

conditions:

conditions:conditions:conditions:

That

ThatThatThat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons,

persons,persons,persons,

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry,

ancestry,ancestry,ancestry,

in

ininin

the

thethethe

leasing,

leasing,leasing,leasing,

subleasing,

subleasing,subleasing,subleasing,

transferring,

transferring,transferring,transferring,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

leased,

leased,leased,leased,

nor

nornornor

shall

shallshallshall

the

thethethe

lessee

lesseelesseelessee

himself,

himself,himself,himself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discri-

discri-discri-discri-

mination

minationminationmination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subten-

subten-subten-subten-

ants,

ants,ants,ants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

leased."

leased."leased."leased."

(c)

(c)(c)(c)

In

InInIn

contracts:

contracts:contracts:contracts:

"There

"There"There"There

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of,

of,of,of,

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin,

origin,origin,origin,

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor
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enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land,

land,land,land,

nor

nornornor

shall

shallshallshall

the

thethethe

transferee

transfereetransfereetransferee

himself

himselfhimselfhimself

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him

himhimhim

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

dis-

dis-dis-dis-

crimination

criminationcriminationcrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use,

use,use,use,

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subten-

subten-subten-subten-

ants,

ants,ants,ants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

land."

land."land."land."

7.

7.7.7.

No

NoNoNo

violation

violationviolationviolation

or

ororor

breach

breachbreachbreach

of

ofofof

the

thethethe

covenants,

covenants,covenants,covenants,

condi-

condi-condi-condi-

tions,

tions,tions,tions,

restrictions,

restrictions,restrictions,restrictions,

provisions

provisionsprovisionsprovisions

or

ororor

limitations

limitationslimitationslimitations

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

defeat

defeatdefeatdefeat

or

ororor

render

renderrenderrender

invalid

invalidinvalidinvalid

or

ororor

in

ininin

any

anyanyany

way

waywayway

impair

impairimpairimpair

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

financing

financingfinancingfinancing

or

ororor

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

expressly

expresslyexpresslyexpressly

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreement;

Agreement;Agreement;Agreement;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

any

anyanyany

successor

successorsuccessorsuccessor

of

ofofof

Grantee

GranteeGranteeGrantee

to

tototo

the

thethethe

Property

PropertyPropertyProperty

or

ororor

parcels

parcelsparcelsparcels

thereof

thereofthereofthereof

shall

shallshallshall

be

bebebe

bound

boundboundbound

by

bybyby

such

suchsuchsuch

remaining

remainingremainingremaining

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

limita-

limita-limita-limita-

tions

tionstionstions

and

andandand

provisions,

provisions,provisions,provisions,

whether

whetherwhetherwhether

such

suchsuchsuch

successor's

successor'ssuccessor'ssuccessor's

title

titletitletitle

was

waswaswas

acquired

acquiredacquiredacquired

by

bybyby

foreclosure,

foreclosure,foreclosure,foreclosure,

deed

deeddeeddeed

in

ininin

lieu

lieulieulieu

of

ofofof

foreclosure,

foreclosure,foreclosure,foreclosure,

trustee's

trustee'strustee'strustee's

sale

salesalesale

or

ororor

otherwise.

otherwise.otherwise.otherwise.

8.

8.8.8.

All

AllAllAll

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land

landlandland

and

andandand

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

such

suchsuchsuch

cove-

cove-cove-cove-

nants

nantsnantsnants

shall

shallshallshall

run

runrunrun

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

for

forforfor

the

thethethe

entire

entireentireentire

period

periodperiodperiod

during

duringduringduring

which

whichwhichwhich

such

suchsuchsuch

covenants

covenantscovenantscovenants

shall

shallshallshall

be

bebebe

in

ininin

force

forceforceforce

and

andandand
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effect,

effect,effect,effect,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

whether

whetherwhetherwhether

the

thethethe

Grantor

GrantorGrantorGrantor

is

isisis

or

ororor

remains

remainsremainsremains

an

ananan

owner

ownerownerowner

of

ofofof

any

anyanyany

land

landlandland

or

ororor

interest

interestinterestinterest

therein

thereinthereintherein

to

tototo

which

whichwhichwhich

such

suchsuchsuch

cove-

cove-cove-cove-

nants

nantsnantsnants

relate.

relate.relate.relate.

The

TheTheThe

Grantor,

Grantor,Grantor,Grantor,

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

breach

breachbreachbreach

of

ofofof

any

anyanyany

such

suchsuchsuch

covenants,

covenants,covenants,covenants,

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

exercise

exerciseexerciseexercise

all

allallall

of

ofofof

the

thethethe

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

provided

providedprovidedprovided

herein

hereinhereinherein

or

ororor

otherwise

otherwiseotherwiseotherwise

available,

available,available,available,

and

andandand

to

tototo

maintain

maintainmaintainmaintain

any

anyanyany

actions

actionsactionsactions

at

atatat

law

lawlawlaw

or

ororor

suits

suitssuitssuits

in

ininin

equity

equityequityequity

or

ororor

other

otherotherother

proper

properproperproper

proceedings

proceedingsproceedingsproceedings

to

tototo

enforce

enforceenforceenforce

the

thethethe

curing

curingcuringcuring

of

ofofof

such

suchsuchsuch

breach.

breach.breach.breach.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

be

bebebe

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

and

andandand

shall

shallshallshall

be

bebebe

enforceable

enforceableenforceableenforceable

only

onlyonlyonly

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns.

assigns.assigns.assigns.

9.

9.9.9.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Paragraphs

ParagraphsParagraphsParagraphs

2

222

and

andandand

3

333

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

the

thethethe

termination

terminationterminationtermination

date

datedatedate

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

or

ororor

any

anyanyany

extension

extensionextensionextension

thereof.

thereof.thereof.thereof.

Thereafter,

Thereafter,Thereafter,Thereafter,

the

thethethe

only

onlyonlyonly

uses

usesusesuses

authorized

authorizedauthorizedauthorized

for

forforfor

the

thethethe

Prop-

Prop-Prop-Prop-

erty

ertyertyerty

shall

shallshallshall

be

bebebe

those

thosethosethose

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

City's

City'sCity'sCity's

General

GeneralGeneralGeneral

Plan,

Plan,Plan,Plan,

Specific

SpecificSpecificSpecific

Plan

PlanPlanPlan

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

zoning

zoningzoningzoning

ordinances.

ordinances.ordinances.ordinances.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Paragraphs

ParagraphsParagraphsParagraphs

4

444

and

andandand

5

555

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Property

PropertyPropertyProperty

from

fromfromfrom

Grantor,

Grantor,Grantor,Grantor,

and

andandand

after

afterafterafter

such

suchsuchsuch

date

datedatedate

shall

shallshallshall

terminate

terminateterminateterminate

and

andandand

be

bebebe

null

nullnullnull

and

andandand

void.

void.void.void.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Paragraphs

ParagraphsParagraphsParagraphs

6,

6,6,6,

7

777

and

andandand

10

101010

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.
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10.

10.10.10.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

technical

technicaltechnicaltechnical

classification

classificationclassificationclassification

or

ororor

designation,

designation,designation,designation,

shall

shallshallshall

not

notnotnot

benefit

benefitbenefitbenefit

or

ororor

be

bebebe

enforceable

enforceableenforceableenforceable

by

bybyby

any

anyanyany

person,

person,person,person,

firm

firmfirmfirm

or

ororor

corporation,

corporation,corporation,corporation,

public

publicpublicpublic

or

ororor

private,

private,private,private,

except

exceptexceptexcept

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

suc-

suc-suc-suc-

cessors

cessorscessorscessors

and

andandand

assigns.

assigns.assigns.assigns.

Any

AnyAnyAny

amendments

amendmentsamendmentsamendments

to

tototo

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

which

whichwhichwhich

change

changechangechange

the

thethethe

uses

usesusesuses

or

ororor

development

developmentdevelopmentdevelopment

then

thenthenthen

permitted

permittedpermittedpermitted

on

ononon

the

thethethe

Property,

Property,Property,Property,

or

ororor

otherwise

otherwiseotherwiseotherwise

change

changechangechange

any

anyanyany

of

ofofof

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

or

ororor

controls

controlscontrolscontrols

that

thatthatthat

then

thenthenthen

apply

applyapplyapply

to

tototo

the

thethethe

Property,

Property,Property,Property,

shall

shallshallshall

require

requirerequirerequire

the

thethethe

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

Grantee

GranteeGranteeGrantee

or

ororor

the

thethethe

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

of

ofofof

Grantee

GranteeGranteeGrantee

in

ininin

and

andandand

to

tototo

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

fee

feefeefee

title

titletitletitle

to

tototo

the

thethethe

Property;

Property;Property;Property;

but

butbutbut

any

anyanyany

such

suchsuchsuch

amendment

amendmentamendmentamendment

shall

shallshallshall

not

notnotnot

require

requirerequirerequire

the

thethethe

consent

consentconsentconsent

of

ofofof

any

anyanyany

tenant,

tenant,tenant,tenant,

lessee,

lessee,lessee,lessee,

easement

easementeasementeasement

holder,

holder,holder,holder,

licensee,

licensee,licensee,licensee,

mortgagee,

mortgagee,mortgagee,mortgagee,

trustee,

trustee,trustee,trustee,

beneficiary

beneficiarybeneficiarybeneficiary

under

underunderunder

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

any

anyanyany

holder,

holder,holder,holder,

person

personpersonperson

or

ororor

entity

entityentityentity

having

havinghavinghaving

any

anyanyany

interest

interestinterestinterest

less

lesslessless

than

thanthanthan

a

aaa

fee

feefeefee

in

ininin

the

thethethe

Property.

Property.Property.Property.

11.

11.11.11.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

express

expressexpressexpress

conflict

conflictconflictconflict

between

betweenbetweenbetween

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

and

andandand

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

control.

control.control.control.

12.

12.12.12.

Grantee,

Grantee,Grantee,Grantee,

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

(including,

(including,(including,(including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

lessees)

lessees)lessees)lessees)

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

that

thatthatthat

the

thethethe

Property

PropertyPropertyProperty

conveyed

conveyedconveyedconveyed

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

is

isisis

to

tototo

be

bebebe

developed

developeddevelopeddeveloped

into

intointointo

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

suitable

suitablesuitablesuitable

for

forforfor

office,

office,office,office,

retail

retailretailretail

and

andandand

light

lightlightlight

industrial

industrialindustrialindustrial

uses

usesusesuses

and

andandand

complimentary

complimentarycomplimentarycomplimentary

commercial

commercialcommercialcommercial

uses

usesusesuses

compatible

compatiblecompatiblecompatible
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with

withwithwith

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan,

Plan,Plan,Plan,

and

andandand

which

whichwhichwhich

are

areareare

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

Grantee

GranteeGranteeGrantee

further

furtherfurtherfurther

covenants

covenantscovenantscovenants

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

on

ononon

the

thethethe

Property

PropertyPropertyProperty

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

date

datedatedate

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

Should

ShouldShouldShould

Grantee

GranteeGranteeGrantee

fail

failfailfail

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

by

bybyby

such

suchsuchsuch

date,

date,date,date,

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

revert

revertrevertrevert

to

tototo

and

andandand

revest

revestrevestrevest

in

ininin

Grantor,

Grantor,Grantor,Grantor,

and

andandand

all

allallall

purchase

purchasepurchasepurchase

money

moneymoneymoney

obligations

obligationsobligationsobligations

and

andandand

encumbrances

encumbrancesencumbrancesencumbrances

upon

uponuponupon

the

thethethe

Property

PropertyPropertyProperty

executed

executedexecutedexecuted

by

bybyby

Grantee

GranteeGranteeGrantee

(in

(in(in(in

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Agreement)

Agreement)Agreement)Agreement)

and

andandand

held

heldheldheld

by

bybyby

Grantor

GrantorGrantorGrantor

at

atatat

the

thethethe

time

timetimetime

of

ofofof

such

suchsuchsuch

reversion

reversionreversionreversion

shall

shallshallshall

be

bebebe

discharged

dischargeddischargeddischarged

and

andandand

reconveyed.

reconveyed.reconveyed.reconveyed.

The

TheTheThe

remainder,

remainder,remainder,remainder,

if

ififif

any,

any,any,any,

of

ofofof

any

anyanyany

cash

cashcashcash

payments

paymentspaymentspayments

paid

paidpaidpaid

by

bybyby

Grantee

GranteeGranteeGrantee

in

ininin

cash

cashcashcash

shall

shallshallshall

be

bebebe

retained

retainedretainedretained

by

bybyby

Grantor.

Grantor.Grantor.Grantor.

IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

Grantee

GranteeGranteeGrantee

have

havehavehave

caused

causedcausedcaused

this

thisthisthis

instrument

instrumentinstrumentinstrument

to

tototo

be

bebebe

executed

executedexecutedexecuted

this

thisthisthis

day

daydayday

of

ofofof

,

,,,

1987.

1987.1987.1987.

Dated:

Dated:Dated:Dated:

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

By:

By:By:By:

ATTEST:

ATTEST:ATTEST:ATTEST:

Secretary

SecretarySecretarySecretary

(Signature

(Signature(Signature(Signature

Page

PagePagePage

Continued)

Continued)Continued)Continued)
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APPROVED:

APPROVED:APPROVED:APPROVED:

Best,

Best,Best,Best,

Best

BestBestBest

&

&&&

Krieger

KriegerKriegerKrieger

Agency

AgencyAgencyAgency

Counsel

CounselCounselCounsel

By:

By:By:By:

The

TheTheThe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

are

areareare

hereby

herebyherebyhereby

approved

approvedapprovedapproved

and

andandand

accepted.

accepted.accepted.accepted.

B-Z

B-ZB-ZB-Z

ENTERPRISES

ENTERPRISESENTERPRISESENTERPRISES

Dated:

Dated:Dated:Dated:

By:

By:By:By:

RICHARD

RICHARDRICHARDRICHARD

BURKHART

BURKHARTBURKHARTBURKHART

General

GeneralGeneralGeneral

Partner

PartnerPartnerPartner

Dated:

Dated:Dated:Dated:

By:

By:By:By:

GENE

GENEGENEGENE

ZDUNOWSKI

ZDUNOWSKIZDUNOWSKIZDUNOWSKI

General

GeneralGeneralGeneral

Partner

PartnerPartnerPartner
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EXHIBIT

EXHIBITEXHIBITEXHIBIT

"F"

"F""F""F"

APPROVED

APPROVEDAPPROVEDAPPROVED

TITLE

TITLETITLETITLE

EXCEPTIONS

EXCEPTIONSEXCEPTIONSEXCEPTIONS



EXHIBIT

EXHIBITEXHIBITEXHIBIT

"G"

"G""G""G"

NOTE

NOTENOTENOTE

SECURED

SECUREDSECUREDSECURED

BY

BYBYBY

DEED

DEEDDEEDDEED

OF

OFOFOF

TRUST

TRUSTTRUSTTRUST

$45,383.50

$45,383.50$45,383.50$45,383.50

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

,

,,,

1987

198719871987

FOR

FORFORFOR

VALUE

VALUEVALUEVALUE

RECEIVED,

RECEIVED,RECEIVED,RECEIVED,

the

thethethe

undersigned

undersignedundersignedundersigned

("Maker")

("Maker")("Maker")("Maker")

promises

promisespromisespromises

to

tototo

pay

paypaypay

to

tototo

the

thethethe

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

a

aaa

public

publicpublicpublic

body

bodybodybody

("Obligee"),

("Obligee"),("Obligee"),("Obligee"),

or

ororor

order,

order,order,order,

at

atatat

such

suchsuchsuch

address

addressaddressaddress

as

asasas

the

thethethe

holder

holderholderholder

hereof

hereofhereofhereof

("Holder")

("Holder")("Holder")("Holder")

may

maymaymay

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

designate,

designate,designate,designate,

the

thethethe

principal

principalprincipalprincipal

sum

sumsumsum

of

ofofof

FORTY-FIVE

FORTY-FIVEFORTY-FIVEFORTY-FIVE

THOUSAND

THOUSANDTHOUSANDTHOUSAND

THREE

THREETHREETHREE

HUNDRED

HUNDREDHUNDREDHUNDRED

EIGHTY-THREE

EIGHTY-THREEEIGHTY-THREEEIGHTY-THREE

DOLLARS

DOLLARSDOLLARSDOLLARS

AND

ANDANDAND

FIFTY

FIFTYFIFTYFIFTY

CENTS

CENTSCENTSCENTS

($45,383.50)

($45,383.50)($45,383.50)($45,383.50)

with

withwithwith

interest

interestinterestinterest

from

fromfromfrom

the

thethethe

date

datedatedate

endorsed

endorsedendorsedendorsed

hereon

hereonhereonhereon

by

bybyby

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

(the

(the(the(the

"Commencement

"Commencement"Commencement"Commencement

Date")

Date")Date")Date")

until

untiluntiluntil

paid

paidpaidpaid

at

atatat

the

thethethe

rate

rateraterate

of

ofofof

Nine

NineNineNine

and

andandand

One-Half

One-HalfOne-HalfOne-Half

Percent

PercentPercentPercent

(9.5%)

(9.5%)(9.5%)(9.5%)

per

perperper

annum,

annum,annum,annum,

payable

payablepayablepayable

as

asasas

follows:

follows:follows:follows:

Interest

InterestInterestInterest

only

onlyonlyonly

payments

paymentspaymentspayments

of

ofofof

One

OneOneOne

Thousand

ThousandThousandThousand

Seventy-Seven

Seventy-SevenSeventy-SevenSeventy-Seven

Dollars

DollarsDollarsDollars

and

andandand

Eighty-Four

Eighty-FourEighty-FourEighty-Four

Cents

CentsCentsCents

($1,077.84)

($1,077.84)($1,077.84)($1,077.84)

payable

payablepayablepayable

quarterly

quarterlyquarterlyquarterly

commencing

commencingcommencingcommencing

on

ononon

the

thethethe

first

firstfirstfirst

quarterly

quarterlyquarterlyquarterly

anniversary

anniversaryanniversaryanniversary

of

ofofof

the

thethethe

Commencement

CommencementCommencementCommencement

Date

DateDateDate

and

andandand

continuing

continuingcontinuingcontinuing

thereafter

thereafterthereafterthereafter

until

untiluntiluntil

the

thethethe

earlier

earlierearlierearlier

of

ofofof

the

thethethe

date

datedatedate

which

whichwhichwhich

is

isisis

thirty

thirtythirtythirty

(30)

(30)(30)(30)

months

monthsmonthsmonths

after

afterafterafter

the

thethethe

commencement

commencementcommencementcommencement

date

datedatedate

or

ororor

the

thethethe

date

datedatedate

on

ononon

which

whichwhichwhich

permanent

permanentpermanentpermanent

financing

financingfinancingfinancing

is

isisis

secured

securedsecuredsecured

for

forforfor

the

thethethe

principal

principalprincipalprincipal

and

andandand

Site,

Site,Site,Site,

at

atatat

which

whichwhichwhich

time

timetimetime

all

allallall

accrued

accruedaccruedaccrued

but

butbutbut

unpaid

unpaidunpaidunpaid

interest

interestinterestinterest

shall

shallshallshall

be

bebebe

fully

fullyfullyfully

due

dueduedue

and

andandand

payable.

payable.payable.payable.



The

TheTheThe

unpaid

unpaidunpaidunpaid

principal

principalprincipalprincipal

balance

balancebalancebalance

of

ofofof

this

thisthisthis

Note,

Note,Note,Note,

together

togethertogethertogether

with

withwithwith

any

anyanyany

accrued

accruedaccruedaccrued

interest,

interest,interest,interest,

may

maymaymay

be

bebebe

prepaid

prepaidprepaidprepaid

at

atatat

any

anyanyany

time

timetimetime

without

withoutwithoutwithout

penalty.

penalty.penalty.penalty.

This

ThisThisThis

Note

NoteNoteNote

is

isisis

secured

securedsecuredsecured

by

bybyby

a

aaa

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

naming

namingnamingnaming

First

FirstFirstFirst

American

AmericanAmericanAmerican

Title

TitleTitleTitle

Insurance

InsuranceInsuranceInsurance

Company,

Company,Company,Company,

a

aaa

California

CaliforniaCaliforniaCalifornia

corporation,

corporation,corporation,corporation,

as

asasas

Trustee.

Trustee.Trustee.Trustee.

Neither

NeitherNeitherNeither

this

thisthisthis

Note

NoteNoteNote

nor

nornornor

the

thethethe

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

securing

securingsecuringsecuring

same

samesamesame

may

maymaymay

be

bebebe

assigned

assignedassignedassigned

by

bybyby

the

thethethe

Maker

MakerMakerMaker

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Holder.

Holder.Holder.Holder.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

this

thisthisthis

Note

NoteNoteNote

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

upon

uponuponupon

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

heirs,

heirs,heirs,heirs,

successors

successorssuccessorssuccessors

and

andandand

assigns.

assigns.assigns.assigns.

Should

ShouldShouldShould

Maker

MakerMakerMaker

agree

agreeagreeagree

to

tototo

or

ororor

actually

actuallyactuallyactually

sell,

sell,sell,sell,

convey,

convey,convey,convey,

transfer

transfertransfertransfer

or

ororor

dispose

disposedisposedispose

of

ofofof

the

thethethe

real

realrealreal

property

propertypropertyproperty

described

describeddescribeddescribed

in

ininin

the

thethethe

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

securing

securingsecuringsecuring

this

thisthisthis

Note,

Note,Note,Note,

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

it,

it,it,it,

or

ororor

any

anyanyany

interest

interestinterestinterest

in

ininin

it,

it,it,it,

without

withoutwithoutwithout

first

firstfirstfirst

obtaining

obtainingobtainingobtaining

the

thethethe

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Holder

HolderHolderHolder

of

ofofof

this

thisthisthis

Note,

Note,Note,Note,

then

thenthenthen

all

allallall

obligations

obligationsobligationsobligations

secured

securedsecuredsecured

by

bybyby

this

thisthisthis

Note

NoteNoteNote

may

maymaymay

be

bebebe

declared

declareddeclareddeclared

due

dueduedue

and

andandand

payable,

payable,payable,payable,

at

atatat

the

thethethe

option

optionoptionoption

of

ofofof

the

thethethe

Holder

HolderHolderHolder

.

...

Consent

ConsentConsentConsent

to

tototo

one

oneoneone

transaction

transactiontransactiontransaction

of

ofofof

this

thisthisthis

type

typetypetype

will

willwillwill

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

the

thethethe

right

rightrightright

to

tototo

require

requirerequirerequire

consent

consentconsentconsent

to

tototo

future

futurefuturefuture

or

ororor

successive

successivesuccessivesuccessive

transactions.

transactions.transactions.transactions.

Upon

UponUponUpon

the

thethethe

failure

failurefailurefailure

to

tototo

make

makemakemake

any

anyanyany

payment

paymentpaymentpayment

required

requiredrequiredrequired

hereby

herebyherebyhereby

within

withinwithinwithin

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

days

daysdaysdays

of

ofofof

the

thethethe

due

dueduedue

date,

date,date,date,

the

thethethe

Holder

HolderHolderHolder

hereof

hereofhereofhereof

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

and

andandand

option

optionoptionoption

to

tototo

declare

declaredeclaredeclare

the

thethethe

entire

entireentireentire

indebtedness

indebtednessindebtednessindebtedness

evidenced

evidencedevidencedevidenced

by

bybyby

this

thisthisthis

Note

NoteNoteNote

or

ororor

secured

securedsecuredsecured

by

bybyby

or

ororor

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

immediately

immediatelyimmediatelyimmediately

due

dueduedue

and

andandand

payable,

payable,payable,payable,

and

andandand

upon

uponuponupon

such

suchsuchsuch

declaration,

declaration,declaration,declaration,

such

suchsuchsuch

indebtedness

indebtednessindebtednessindebtedness

shall

shallshallshall

be

bebebe

immediately

immediatelyimmediatelyimmediately

due

dueduedue

and

andandand

payable.

payable.payable.payable.

Should

ShouldShouldShould

interest

interestinterestinterest

not

notnotnot

be

bebebe

paid

paidpaidpaid

as

asasas

required

requiredrequiredrequired

hereunder,

hereunder,hereunder,hereunder,

it

ititit

shall

shallshallshall

thereafter

thereafterthereafterthereafter

bear

bearbearbear

like

likelikelike

interest

interestinterestinterest

as

asasas

the

thethethe

principal,

principal,principal,principal,

but

butbutbut

such

suchsuchsuch

unpaid

unpaidunpaidunpaid

interest

interestinterestinterest

so

sososo

compounded

compoundedcompoundedcompounded

shall

shallshallshall

not

notnotnot

exceed

exceedexceedexceed

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

simple

simplesimplesimple
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interest

interestinterestinterest

on

ononon

the

thethethe

unpaid

unpaidunpaidunpaid

principal

principalprincipalprincipal

at

atatat

the

thethethe

maximum

maximummaximummaximum

rate

rateraterate

permitted

permittedpermittedpermitted

by

bybyby

law.

law.law.law.

Principal

PrincipalPrincipalPrincipal

and

andandand

interest

interestinterestinterest

shall

shallshallshall

be

bebebe

due

dueduedue

and

andandand

payable

payablepayablepayable

in

ininin

lawful

lawfullawfullawful

money

moneymoneymoney

of

ofofof

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

of

ofofof

America.

America.America.America.

If

IfIfIf

any

anyanyany

action

actionactionaction

is

isisis

insti-

insti-insti-insti-

tuted

tutedtutedtuted

on

ononon

this

thisthisthis

Note,

Note,Note,Note,

and

andandand

an

ananan

attorney

attorneyattorneyattorney

is

isisis

employed

employedemployedemployed

by

bybyby

the

thethethe

Holder

HolderHolderHolder

in

ininin

connection

connectionconnectionconnection

with

withwithwith

collection

collectioncollectioncollection

of

ofofof

sums

sumssumssums

due

dueduedue

and

andandand

owing

owingowingowing

hereunder,

hereunder,hereunder,hereunder,

Maker

MakerMakerMaker

promises

promisespromisespromises

to

tototo

pay

paypaypay

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

fees

feesfeesfees

and

andandand

costs

costscostscosts

and

andandand

expenses

expensesexpensesexpenses

incurred

incurredincurredincurred

incident

incidentincidentincident

to

tototo

such

suchsuchsuch

employment.

employment.employment.employment.

REDEVELOPER:

REDEVELOPER:REDEVELOPER:REDEVELOPER:

B-Z

B-ZB-ZB-Z

ENTERPRISES

ENTERPRISESENTERPRISESENTERPRISES

By:

By:By:By:

General

GeneralGeneralGeneral

Partner

PartnerPartnerPartner

By:

By:By:By:

General

GeneralGeneralGeneral

Partner

PartnerPartnerPartner
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DEEDDEEDDEED
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TRUSTTRUSTTRUST

(LEGAL

(LEGAL(LEGAL(LEGAL

DESCRIPTION)
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ATTACHMENT

ATTACHMENTATTACHMENTATTACHMENT

2

222

TO

TOTOTO

DEED

DEEDDEEDDEED

OF

OFOFOF

TRUST

TRUSTTRUSTTRUST

"DUE-ON-SALE"

"DUE-ON-SALE""DUE-ON-SALE""DUE-ON-SALE"

CLAUSE

CLAUSECLAUSECLAUSE

Should

ShouldShouldShould

the

thethethe

Trustor

TrustorTrustorTrustor

under

underunderunder

this

thisthisthis

Deed

DeedDeedDeed

of

ofofof

Trust,

Trust,Trust,Trust,

or

ororor

any

anyanyany

grantee

granteegranteegrantee

or

ororor

assignee

assigneeassigneeassignee

of

ofofof

Trustor

TrustorTrustorTrustor

agree

agreeagreeagree

to

tototo

or

ororor

actually

actuallyactuallyactually

sell,

sell,sell,sell,

convey,

convey,convey,convey,

transfer,

transfer,transfer,transfer,

or

ororor

dispose

disposedisposedispose

of

ofofof

the

thethethe

real

realrealreal

property

propertypropertyproperty

described

describeddescribeddescribed

in

ininin

this

thisthisthis

Deed

DeedDeedDeed

of

ofofof

Trust,

Trust,Trust,Trust,

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

it,

it,it,it,

or

ororor

any

anyanyany

interest

interestinterestinterest

in

ininin

it,

it,it,it,

without

withoutwithoutwithout

first

firstfirstfirst

obtaining

obtainingobtainingobtaining

the

thethethe

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Beneficiary

BeneficiaryBeneficiaryBeneficiary

under

underunderunder

this

thisthisthis

Deed

DeedDeedDeed

of

ofofof

Trust,

Trust,Trust,Trust,

then

thenthenthen

all

allallall

obligations

obligationsobligationsobligations

secured

securedsecuredsecured

by

bybyby

this

thisthisthis

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

may

maymaymay

be

bebebe

declared

declareddeclareddeclared

due

dueduedue

and

andandand

payable,

payable,payable,payable,

at

atatat

the

thethethe

option

optionoptionoption

of

ofofof

the

thethethe

Beneficiary.

Beneficiary.Beneficiary.Beneficiary.

Consent

ConsentConsentConsent

to

tototo

one

oneoneone

transaction

transactiontransactiontransaction

of

ofofof

this

thisthisthis

type

typetypetype

will

willwillwill

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

the

thethethe

right

rightrightright

to

tototo

require

requirerequirerequire

consent

consentconsentconsent

to

tototo

future

futurefuturefuture

or

ororor

successive

successivesuccessivesuccessive

transactions.

transactions.transactions.transactions.



ATTACHMENT
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TO

TOTOTO

DEED

DEEDDEEDDEED

OF

OFOFOF

TRUST

TRUSTTRUSTTRUST

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

PROVISION

PROVISIONPROVISIONPROVISION

This

ThisThisThis

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

shall,

shall,shall,shall,

provided

providedprovidedprovided

that

thatthatthat

an

ananan

unrescinded

unrescindedunrescindedunrescinded

Notice

NoticeNoticeNotice

of

ofofof

Default

DefaultDefaultDefault

under

underunderunder

the

thethethe

terms

termstermsterms

hereof

hereofhereofhereof

does

doesdoesdoes

not

notnotnot

then

thenthenthen

appear

appearappearappear

of

ofofof

record,

record,record,record,

be

bebebe

subject

subjectsubjectsubject

to

tototo

the

thethethe

following:

following:following:following:

(A)

(A)(A)(A)

A

AAA

deed

deeddeeddeed

of

ofofof

trust,

trust,trust,trust,

to

tototo

be

bebebe

hereafter

hereafterhereafterhereafter

executed

executedexecutedexecuted

by

bybyby

Trustor,

Trustor,Trustor,Trustor,

or

ororor

their

theirtheirtheir

successor

successorsuccessorsuccessor

in

ininin

interest,

interest,interest,interest,

covering

coveringcoveringcovering

the

thethethe

property

propertypropertyproperty

secured

securedsecuredsecured

by

bybyby

this

thisthisthis

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

(the

(the(the(the

"Property")

"Property")"Property")"Property")

or

ororor

a

aaa

portion

portionportionportion

thereof,

thereof,thereof,thereof,

to

tototo

secure

securesecuresecure

a

aaa

loan,

loan,loan,loan,

herein

hereinhereinherein

called

calledcalledcalled

"construction

"construction"construction"construction

loan,"

loan,"loan,"loan,"

from

fromfromfrom

a

aaa

bank,

bank,bank,bank,

savings

savingssavingssavings

and

andandand

loan

loanloanloan

association,

association,association,association,

or

ororor

other

otherotherother

person

personpersonperson

or

ororor

entity

entityentityentity

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Beneficiary

BeneficiaryBeneficiaryBeneficiary

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

constructing

constructingconstructingconstructing

improvements

improvementsimprovementsimprovements

on

ononon

the

thethethe

Property;

Property;Property;Property;

provided

providedprovidedprovided

and

andandand

subject

subjectsubjectsubject

to

tototo

the

thethethe

following:

following:following:following:

(1)

(1)(1)(1)

The

TheTheThe

total

totaltotaltotal

amount

amountamountamount

of

ofofof

such

suchsuchsuch

construction

constructionconstructionconstruction

loan

loanloanloan

shall

shallshallshall

not

notnotnot

exceed

exceedexceedexceed

100%

100%100%100%

of

ofofof

the

thethethe

cost

costcostcost

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

plus

plusplusplus

loan

loanloanloan

costs

costscostscosts

and

andandand

fees;

fees;fees;fees;

(2)

(2)(2)(2)

The

TheTheThe

proceeds

proceedsproceedsproceeds

of

ofofof

such

suchsuchsuch

construction

constructionconstructionconstruction

loan

loanloanloan

shall

shallshallshall

be

bebebe

used

usedusedused

only

onlyonlyonly

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

constructing

constructingconstructingconstructing

on

ononon

the

thethethe

Property

PropertyPropertyProperty

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

and

andandand

related

relatedrelatedrelated

improvements

improvementsimprovementsimprovements

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

the

thethethe

Disposition

DispositionDispositionDisposition

and

andandand

Development

DevelopmentDevelopmentDevelopment

Agreement

AgreementAgreementAgreement

between

betweenbetweenbetween

the

thethethe

Trustor

TrustorTrustorTrustor

and

andandand

Beneficiary

BeneficiaryBeneficiaryBeneficiary

dated

dateddateddated

,

,,,

1987;

1987;1987;1987;

(3)

(3)(3)(3)

There

ThereThereThere

has

hashashas

been

beenbeenbeen

delivered

delivereddelivereddelivered

by

bybyby

the

thethethe

Trustor

TrustorTrustorTrustor

to

tototo

Beneficiary

BeneficiaryBeneficiaryBeneficiary

a

aaa

binding

bindingbindingbinding

commitment

commitmentcommitmentcommitment

from

fromfromfrom

an

ananan

institutional

institutionalinstitutionalinstitutional

lender

lenderlenderlender

as

asasas

herein

hereinhereinherein

defined

defineddefineddefined

to

tototo

make

makemakemake

a

aaa

construction

constructionconstructionconstruction

loan

loanloanloan

on

ononon

the

thethethe

Property

PropertyPropertyProperty

for

forforfor

the

thethethe

purposes

purposespurposespurposes

and

andandand

amounts

amountsamountsamounts

outlined

outlinedoutlinedoutlined

herein;

herein;herein;herein;

and

andandand

(4)

(4)(4)(4)

The

TheTheThe

proceeds

proceedsproceedsproceeds

of

ofofof

the

thethethe

construction

constructionconstructionconstruction

loan

loanloanloan

shall

shallshallshall

be

bebebe

disbursed

disburseddisburseddisbursed

by

bybyby

the

thethethe

lender

lenderlenderlender

either

eithereithereither

through

throughthroughthrough

its

itsitsits

own

ownownown

offices

officesofficesoffices

or

ororor

through

throughthroughthrough

a

aaa

bonded

bondedbondedbonded

disbursement

disbursementdisbursementdisbursement

control

controlcontrolcontrol

agency

agencyagencyagency

only

onlyonlyonly

after

afterafterafter

inspection

inspectioninspectioninspection

and

andandand

certification

certificationcertificationcertification

of

ofofof

the

thethethe

work

workworkwork

completed

completedcompletedcompleted

on

ononon

said

saidsaidsaid

Property.

Property.Property.Property.
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BY

BYBYBY

AND

ANDANDAND

BETWEEN
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THE

THETHETHE

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT
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THE

THETHETHE

CITY

CITYCITYCITY
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REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

Agency

AgencyAgencyAgency

AND

ANDANDAND

B-Z

B-ZB-ZB-Z
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a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

Redeveloper

RedeveloperRedeveloperRedeveloper
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JuneJuneJune
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underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

said

saidsaidsaid

Deed

DeedDeedDeed

of

ofofof

Trust,

Trust,Trust,Trust,

to

tototo

reconvey

reconveyreconveyreconvey

without

withoutwithoutwithout

warranty

warrantywarrantywarranty

to

tototo

"the

"the"the"the

person

personpersonperson

or

ororor

persons

personspersonspersons

legally

legallylegallylegally

entitled

entitledentitledentitled

thereto"

thereto"thereto"thereto"

the

thethethe

estate

estateestateestate

now

nownownow

held

heldheldheld

by

bybyby

you

youyouyou

and

andandand

acquir

acquiracquiracquir

through

throughthroughthrough

said

saidsaidsaid

eed

eedeedeed

of

ofofof

Trust.

Trust.Trust.Trust.

REDEVELOP

REDEVELOPREDEVELOPREDEVELOP

NT

NTNTNT

AGEN

AGENAGENAGEN

F

FFF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

This

ThisThisThis

space

spacespacespace

for

forforfor

use

useuseuse

by

bybyby

Trustee.

Trustee.Trustee.Trustee.

RE

RERERE

CISTER

CISTERCISTERCISTER

NO.

NO.NO.NO.

.

...

....,...

....,.......,.......,...

...

.........

Clerk............

Clerk............Clerk............Clerk............

......

..................

....

............

...........

.................................

.....

...............

......

..................

BY

BYBYBY

Reconverance

ReconveranceReconveranceReconverance

issued.

issued.issued.issued.

.....

...............

..

......

.

...

....

............

Checked

CheckedCheckedChecked

by.

by.by.by.

..........

..............................

.

...

.....

...............

...

.........

.

...

_

___

.

...

Address

AddressAddressAddress

for

forforfor

mailing

mailingmailingmailing

of

ofofof

reconveyance

reconveyancereconveyancereconveyance

Delivered..

Delivered..Delivered..Delivered..

.

...

to

tototo

Note

NoteNoteNote

and

andandand

Trust

TrustTrustTrust

Deed

DeedDeedDeed

Cancelled

CancelledCancelledCancelled

...

.........

State

StateStateState

at

atatat

California

CaliforniaCaliforniaCalifornia

CAPACITY

CAPACITYCAPACITYCAPACITY

CLAIMED

CLAIMEDCLAIMEDCLAIMED

BY

BYBYBY

SIGNER

SIGNERSIGNERSIGNER

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

a

aaa

-,wes,se.ves

-,wes,se.ves-,wes,se.ves-,wes,se.ves

Chairman

ChairmanChairmanChairman

and

andandand

&

&&&

3-28-91

3-28-913-28-913-28-91

before

beforebeforebefore

me

mememe

B.

B.B.B.

Sanchez

SanchezSanchezSanchez

(name,

(name,(name,(name,

title

titletitletitle

of

ofofof

officer)

officer)officer)officer)

TE

TETETE

anonew

anonewanonewanonew

Manhar

ManharManharManhar

persomally

persomallypersomallypersomally

appeared

appearedappearedappeared

Charles

CharlesCharlesCharles

G.

G.G.G.

DeMiriyn

DeMiriynDeMiriynDeMiriyn

and

andandand

Swen

SwenSwenSwen

Larson

LarsonLarsonLarson

evelopm

evelopmevelopmevelopm

n

nnn

Agenc

AgencAgencAgenc

3

333

personally

personallypersonallypersonally

known

knownknownknown

to

tototo

me

mememe

-

---

OR

OROROR

-

---

Q

QQQ

proved

provedprovedproved

to

tototo

me

mememe

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

satisfactory

satisfactorysatisfactorysatisfactory

evidence

evidenceevidenceevidence

to

tototo

be

bebebe

the

thethethe

;person(s)

;person(s);person(s);person(s)

whose

whosewhosewhose

name(s)

name(s)name(s)name(s)

Ki/are

Ki/areKi/areKi/are

subscribed

subscribedsubscribedsubscribed

to

tototo

the

thethethe

within

withinwithinwithin

instrument

instrumentinstrumentinstrument

and

andandand

acknowl-

acknowl-acknowl-acknowl-

edged

edgededgededged

tro

trotrotro

me

mememe

that

thatthatthat

lagsbe/they

lagsbe/theylagsbe/theylagsbe/they

executed

executedexecutedexecuted

the

thethethe

same

samesamesame

in

ininin

his/her/their

his/her/theirhis/her/theirhis/her/their

authorized

authorizedauthorizedauthorized

capacity(ies),

capacity(ies),capacity(ies),capacity(ies),

and

andandand

Q

QQQ

that

thatthatthat

by

bybyby

11llWher/their

11llWher/their11llWher/their11llWher/their

signature(s)

signature(s)signature(s)signature(s)

on

ononon

the

thethethe

instrurnent

instrurnentinstrurnentinstrurnent

the

thethethe

person(s),

person(s),person(s),person(s),

or

ororor

the

thethethe

entity

entityentityentity

upon

uponuponupon

behalf

behalfbehalfbehalf

of

ofofof

which

whichwhichwhich

the

thethethe

person(s)

person(s)person(s)person(s)

acted,

acted,acted,acted,

executed

executedexecutedexecuted

the

thethethe

O

OOO

.

...

instrument.

instrument.instrument.instrument.

OFRCiAL

OFRCiALOFRCiALOFRCiAL

SEAL

SEALSEALSEAL

D

DDD

mus

musmusmus

..

......

B

BBB

SANCHEZ

SANCHEZSANCHEZSANCHEZ

WITNESS

WITNESSWITNESSWITNESS

my

mymymy

hand

handhandhand

and

andandand

official

officialofficialofficial

seal.

seal.seal.seal.

a

aaa

?

???

Notory

NotoryNotoryNotory

Pubile-Califorrda

Pubile-CaliforrdaPubile-CaliforrdaPubile-Califorrda

SAN

SANSANSAN

BERNARDINO

BERNARDINOBERNARDINOBERNARDINO

COUNTY

COUNTYCOUNTYCOUNTY

Commission

CommissionCommissionCommission

Expires

ExpiresExpiresExpires

June

JuneJuneJune

12.

12.12.12.

1991

199119911991

EN1TEY(IES

EN1TEY(IESEN1TEY(IESEN1TEY(IES

REPRESERT12

REPRESERT12REPRESERT12REPRESERT12

ENTO(IES

ENTO(IESENTO(IESENTO(IES

REPRESENTED

REPRESENTEDREPRESENTEDREPRESENTED

S

SSS

gnature

gnaturegnaturegnature

a

aaa

uawmar

uawmaruawmaruawmar

navamTrm.WYRetrenelke.POBox7184.CarxesFark,CA

navamTrm.WYRetrenelke.POBox7184.CarxesFark,CAnavamTrm.WYRetrenelke.POBox7184.CarxesFark,CAnavamTrm.WYRetrenelke.POBox7184.CarxesFark,CA

913)47

913)47913)47913)47



BENEFICIARY'S

BENEFICIARY'SBENEFICIARY'SBENEFICIARY'S

DEMAND

DEMANDDEMANDDEMAND

STATEMENT

STATEMENTSTATEMENTSTATEMENT

Redlands

RedlandsRedlandsRedlands

.

...

California

CaliforniaCaliforniaCalifornia

Loan

LoanLoanLoan

No.

No.No.No.

"

"""

B-Z

B-ZB-ZB-Z

Enterprises

EnterprisesEnterprisesEnterprises

"

"""

March

MarchMarchMarch

27,

27,27,27,

199-1_

199-1_199-1_199-1_

Your

YourYourYour

Escrow

EscrowEscrowEscrow

No.

No.No.No.

8848-JB

8848-JB8848-JB8848-JB

Guardian

GuardianGuardianGuardian

Escrow

EscrowEscrowEscrow

Inc.

Inc.Inc.Inc.

101

101101101

East

EastEastEast

Redlands

RedlandsRedlandsRedlands

Blvd.,

Blvd.,Blvd.,Blvd.,

Suite

SuiteSuiteSuite

180

180180180

P.O.

P.O.P.O.P.O.

Box

BoxBoxBox

8428

842884288428

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92375-1628

92375-162892375-162892375-1628

You

YouYouYou

are

areareare

handed

handedhandedhanded

herewith

herewithherewithherewith

Note

NoteNoteNote

and

andandand

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

(with

(with(with(with

reouest

reouestreouestreouest

for

forforfor

reconveyance)-or

reconveyance)-orreconveyance)-orreconveyance)-or

Mortgage

MortgageMortgageMortgage

as

asasas

instrument

instrumentinstrumentinstrument

no.

no.no.no.

88-074760

88-07476088-07476088-074760

(with

(with(with(with

release

releasereleaserelease

of

ofofof

same)-recorded

same)-recordedsame)-recordedsame)-recorded

iameouls

iameoulsiameoulsiameouls

yny

ynyynyyny

of

ofofof

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

Onnnty,

Onnnty,Onnnty,Onnnty,

California,

California,California,California,

together

togethertogethertogether

with

withwithwith

note

notenotenote

secured

securedsecuredsecured

thereby,

thereby,thereby,thereby,

executed

executedexecutedexecuted

by

bybyby

B-Z

B-ZB-ZB-Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

on

ononon

the

thethethe

2nd

2nd2nd2nd

day

daydayday

of

ofofof

March

MarchMarchMarch

19.88_;

19.88_;19.88_;19.88_;

covering

coveringcoveringcovering

property

propertypropertyproperty

described

describeddescribeddescribed

as

asasas

follows:

follows:follows:follows:

Parcel

ParcelParcelParcel

No.

No.No.No.

1

111

or

ororor

Parcel

ParcelParcelParcel

Map

MapMapMap

No.

No.No.No.

11420,

11420,11420,11420,

in

ininin

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino,

Bernardino,Bernardino,Bernardino,

State

StateStateState

of

ofofof

California,

California,California,California,

as

asasas

per

perperper

map

mapmapmap

recorded

recordedrecordedrecorded

in

ininin

Book

BookBookBook

125,

125,125,125,

page

pagepagepage

33

333333

of

ofofof

Parcel

ParcelParcelParcel

Maps,

Maps,Maps,Maps,

in

ininin

the

thethethe

office

officeofficeoffice

of

ofofof

the

thethethe

Recorder

RecorderRecorderRecorder

of

ofofof

said

saidsaidsaid

County.

County.County.County.

You

YouYouYou

are

areareare

authorized

authorizedauthorizedauthorized

to

tototo

use

useuseuse

the

thethethe

instruments

instrumentsinstrumentsinstruments

handed

handedhandedhanded

you

youyouyou

herewith,

herewith,herewith,herewith,

as

asasas

the

thethethe

interests

interestsinterestsinterests

of

ofofof

the

thethethe

parties

partiespartiesparties

to

tototo

them

themthemthem

may

maymaymay

appear,

appear,appear,appear,

when

whenwhenwhen

you

youyouyou

are

areareare

prepared

preparedpreparedprepared

to

tototo

issue

issueissueissue

your

youryouryour

check,

check,check,check,

within

withinwithinwithin

30

303030

days

daysdaysdays

from

fromfromfrom

date

datedatedate

hereof,

hereof,hereof,hereof,

payable

payablepayablepayable

to

tototo

the

thethethe

order

orderorderorder

of

ofofof

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

for

forforfor

the

thethethe

balance

balancebalancebalance

of

ofofof

le3,

le3,le3,le3,

803.44

803.44803.44803.44

owing

owingowingowing

on

ononon

said

saidsaidsaid

note,

note,note,note,

and

andandand

interest

interestinterestinterest

on

ononon

$)3,516.44

$)3,516.44$)3,516.44$)3,516.44

at

atatat

the

thethethe

rate

rateraterate

of

ofofof

lper

lperlperlper

cent

centcentcent

per

perperper

annum,

annum,annum,annum,

fromAtarch

fromAtarchfromAtarchfromAtarch

28,

28,28,28,

1991

199119911991

to

tototo

date

datedatedate

of

ofofof

closing

closingclosingclosing

your

youryouryour

escrow.

escrow.escrow.escrow.

If

IfIfIf

payment

paymentpaymentpayment

cannot

cannotcannotcannot

be

bebebe

made

mademademade

at

atatat

the

thethethe

time

timetimetime

herein

hereinhereinherein

designated,

designated,designated,designated,

you

youyouyou

may

maymaymay

comply

complycomplycomply

with

withwithwith

this

thisthisthis

demand

demanddemanddemand

at

atatat

the

thethethe

earliest

earliestearliestearliest

date

datedatedate

possible

possiblepossiblepossible

thereafter,

thereafter,thereafter,thereafter,

unless

unlessunlessunless

written

writtenwrittenwritten

demand

demanddemanddemand

is

isisis

made

mademademade

upon

uponuponupon

you

youyouyou

for

forforfor

the

thethethe

return

returnreturnreturn

of

ofofof

the

thethethe

instruments

instrumentsinstrumentsinstruments

hereby

herebyherebyhereby

consigned

consignedconsignedconsigned

to

tototo

you.

you.you.you.

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGE

AGEAGEAGE

OF

OFOFOF

TH

THTHTH

ITY

ITYITYITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

Signature

SignatureSignatureSignature

*

***

Áf'

Áf'Áf'Áf'

BY:

BY:BY:BY:

Address

AddressAddressAddress

30

303030

Caion

CaionCaionCaion

Street

StreetStreetStreet

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

.92373

.92373.92373.92373

Phnne

PhnnePhnnePhnne

The

TheTheThe

amount

amountamountamount

as

asasas

demanded

demandeddemandeddemanded

above

aboveaboveabove

is

isisis

hereby

herebyherebyhereby

approved

approvedapprovedapproved

for

forforfor

payment.

payment.payment.payment.



Guardian

GuardianGuardianGuardian

Escrow,

Escrow,Escrow,Escrow,

Inc.

Inc.Inc.Inc.

101

101101101

East

EastEastEast

Redlands

RedlandsRedlandsRedlands

Blvd.,

Blvd.,Blvd.,Blvd.,

Suite

SuiteSuiteSuite

180

180180180

Date:

Date:Date:Date:

March

MarchMarchMarch

19,

19,19,19,

1991

199119911991

P.O.

P.O.P.O.P.O.

Box

BoxBoxBox

8428

842884288428

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92375-1628

92375-162892375-162892375-1628

Escrow

EscrowEscrowEscrow

No.:

No.:No.:No.:

8848-38

8848-388848-388848-38

(714)

(714)(714)(714)

793-3147

793-3147793-3147793-3147

FAX

FAXFAXFAX

(714)

(714)(714)(714)

798-4606

798-4606798-4606798-4606

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

30

303030

Cajon

CajonCajonCajon

Street

StreetStreetStreet

Redlands,

Redlands,Redlands,Redlands,

CA.

CA.CA.CA.

92373

923739237392373

We

WeWeWe

are

areareare

handling

handlinghandlinghandling

an

ananan

escrow

escrowescrowescrow

for

forforfor

B-Z

B-ZB-ZB-Z

Enterprises,

Enterprises,Enterprises,Enterprises,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

covering

coveringcoveringcovering

property

propertypropertyproperty

known

knownknownknown

as

asasas

333

333333333

East

EastEastEast

Stuart

StuartStuartStuart

Avenue,

Avenue,Avenue,Avenue,

Redlands,

Redlands,Redlands,Redlands,

CA.

CA.CA.CA.

92373.

92373.92373.92373.

One

OneOneOne

of

ofofof

the

thethethe

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

escrow

escrowescrowescrow

is

isisis

that

thatthatthat

your

youryouryour

encumbrance

encumbranceencumbranceencumbrance

be

bebebe

paid

paidpaidpaid

in

ininin

full.

full.full.full.

Please

PleasePleasePlease

forward

forwardforwardforward

the

thethethe

enclosed

enclosedenclosedenclosed

Beneficiary

BeneficiaryBeneficiaryBeneficiary

Demand

DemandDemandDemand

Statement,

Statement,Statement,Statement,

completed,

completed,completed,completed,

along

alongalongalong

with

withwithwith

your

youryouryour

reconveyance

reconveyancereconveyancereconveyance

documents

documentsdocumentsdocuments

(original

(original(original(original

note

notenotenote

and

andandand

deed

deeddeeddeed

of

ofofof

trust)

trust)trust)trust)

and

andandand

execute

executeexecuteexecute

the

thethethe

enclosed

enclosedenclosedenclosed

request

requestrequestrequest

for

forforfor

full

fullfullfull

reconveyance

reconveyancereconveyancereconveyance

to

tototo

our

ourourour

office

officeofficeoffice

as

asasas

soon

soonsoonsoon

as

asasas

possible.

possible.possible.possible.

Should

ShouldShouldShould

you

youyouyou

have

havehavehave

any

anyanyany

questions,

questions,questions,questions,

please

pleasepleaseplease

do

dododo

not

notnotnot

hesitate

hesitatehesitatehesitate

to

tototo

contact

contactcontactcontact

our

ourourour

office.

office.office.office.

Sincerely,

Sincerely,Sincerely,Sincerely,

GUARDIAN

GUARDIANGUARDIANGUARDIAN

ESCROW,

ESCROW,ESCROW,ESCROW,

INC.

INC.INC.INC.

r

rrr

y

yyy

n

nnn

p

ppp



RECORDING

RECORDINGRECORDINGRECORDING

REOUESTED

REOUESTEDREOUESTEDREOUESTED

BY:

BY:BY:BY:

Dick

DickDickDick

Burkhart

BurkhartBurkhartBurkhart

hand-carried

hand-carriedhand-carriedhand-carried

to

tototo

title

titletitletitle

company

companycompanycompany

on

ononon

Thursday,

Thursday,Thursday,Thursday,

May

MayMayMay

12th,

12th,12th,12th,

1988.

1988.1988.1988.

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

MAIL

MAILMAILMAIL

TO:

TO:TO:TO:

RPACF

RPACFRPACFRPACF

ABOVE

ABOVEABOVEABOVE

THIS

THISTHISTHIS

LINE

LINELINELINE

FOR

FORFORFOR

RECORDER'S

RECORDER'SRECORDER'SRECORDER'S

USE

USEUSEUSE

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

RESULTS

RESULTSRESULTSRESULTS

IN

INININ

YOUR

YOURYOURYOUR

SECURITY

SECURITYSECURITYSECURITY

INTEREST

INTERESTINTERESTINTEREST

IN

INININ

THE

THETHETHE

PROPERTY

PROPERTYPROPERTYPROPERTY

BECOMING

BECOMINGBECOMINGBECOMING

SUBJECT

SUBJECTSUBJECTSUBJECT

TO

TOTOTO

AND

ANDANDAND

OF

OFOFOF

LOWER

LOWERLOWERLOWER

PRIORITY

PRIORITYPRIORITYPRIORITY

T

TTT

HAN

HANHANHAN

THE

THETHETHE

LIENOF

LIENOFLIENOFLIENOF

SOME

SOMESOMESOME

OTHER

OTHEROTHEROTHER

OR

OROROR

LATER

LATERLATERLATER

SECURITY

SECURITYSECURITYSECURITY

INSTRUMENT.

INSTRUMENT.INSTRUMENT.INSTRUMENT.

THIS

THISTHISTHIS

AGREEMENT,

AGREEMENT,AGREEMENT,AGREEMENT,

made

mademademade

this

thisthisthis

10

101010

day

daydayday

of

ofofof

MAY

MAYMAYMAY

,

,,,

19

191919

88

888888

,

,,,

by

bybyby

B&Z

B&ZB&ZB&Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

A

AAA

GENERAL

GENERALGENERALGENERAL

PARTNERSHIP

PARTNERSHIPPARTNERSHIPPARTNERSHIP

owner

ownerownerowner

of

ofofof

the

thethethe

land

landlandland

hereinafter

hereinafterhereinafterhereinafter

described

describeddescribeddescribed
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hereinafter
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as
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and
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present
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owner
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and

andandand

holder

holderholderholder

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

and

andandand

note

notenotenote

first

firstfirstfirst

hereinafter

hereinafterhereinafterhereinafter

described

describeddescribeddescribed

and

andandand

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Beneficiary";

"Beneficiary";"Beneficiary";"Beneficiary";

WITNESSETH

WITNESSETHWITNESSETHWITNESSETH

THAT

THATTHATTHAT

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

B&Z
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ENTERPRISES,A
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GENERAL

GENERALGENERALGENERAL
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diddiddid
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ononon
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deeddeeddeed
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NO.1
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MAPMAPMAP

NO.

NO.NO.NO.
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IN

INININ

THE
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STATE
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COUNTY.COUNTY.COUNTY.

to

tototo

secure

securesecuresecure

a
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note
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thethethe

sum
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REDEVELOPMENT
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OFOFOF
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REDL
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Records

RecordsRecordsRecords

of

ofofof

said

saidsaidsaid

county

countycountycounty

and

andandand

is

isisis

subject

subjectsubjectsubject

and

andandand

subordinate

subordinatesubordinatesubordinate

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

next

nextnextnext

hereina

hereinahereinahereina

er

ererer

desenbea;

desenbea;desenbea;desenbea;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

B&Z

B&ZB&ZB&Z

ENTERPRISES,A

ENTERPRISES,AENTERPRISES,AENTERPRISES,A

GENERAL

GENERALGENERALGENERAL

PARTNERSHIP

PARTNERSHIPPARTNERSHIPPARTNERSHIP

did

diddiddid

on

ononon

,

,,,

execute

executeexecuteexecute

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

to

tototo

S-KRO

S-KROS-KROS-KRO

ENTERPRIS.ES.INC.A

ENTERPRIS.ES.INC.AENTERPRIS.ES.INC.AENTERPRIS.ES.INC.A

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

CORPORATI(

CORPORATI(CORPORATI(CORPORATI(

,

,,,

as

asasas

trustee,

trustee,trustee,trustee,

covermg

covermgcovermgcovermg

said

saidsaidsaid

land

landlandland

and

andandand

securmg

securmgsecurmgsecurmg

an

ananan

moeoteoness

moeoteonessmoeoteonessmoeoteoness

m

mmm

the

thethethe

amount

amountamountamount

of

ofofof

$

$$$

368,000

368,000368,000368,000

,
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in

ininin

favor

favorfavorfavor

of

ofofof

THE

THETHETHE

BANK

BANKBANKBANK

OF

OFOFOF

HEMET

HEMETHEMETHEMET

,

,,,

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Lender,"

"Lender,""Lender,""Lender,"

which

whichwhichwhich

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

was

waswaswas

recorded

recordedrecordedrecorded

CONCURRENTLY

CONCURRENTLYCONCURRENTLYCONCURRENTLY

Ii.EREWITH

Ii.EREWITHIi.EREWITHIi.EREWITH

,

,,,

in

ininin

book

bookbookbook

page

pagepagepage

,

,,,

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

said

saidsaidsaid

county

countycountycounty

and

andandand

provides

providesprovidesprovides

among

amongamongamong

other

otherotherother

thmgs

thmgsthmgsthmgs

that

thatthatthat

ti

tititi

shan

shanshanshan

also

alsoalsoalso

secure

securesecuresecure

additional

additionaladditionaladditional

loans

loansloansloans

and

andandand

advances

advancesadvancesadvances

thereafter

thereafterthereafterthereafter

made

mademademade

upon

uponuponupon

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

therein

thereinthereintherein

set

setsetset

,

,,,

forth;

forth;forth;forth;

and

andandand

WHE

WHEWHEWHE

RE

RERERE

AS.

AS.AS.AS.

Owner

OwnerOwnerOwner

has

hashashas

executed,

executed,executed,executed,

or

ororor

is

isisis

ahoot

ahootahootahoot

to

tototo

execute,

execute,execute,execute,

a

aaa

note

notenotenote

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

$368

$368$368$368

,

,,,
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000000000
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in
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favor

favorfavorfavor

of
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Lender,

Lender,Lender,Lender,

payable

payablepayablepayable

with

withwithwith

interest

interestinterestinterest

and

andandand

upon
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the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

described

describeddescribeddescribed

therein,

therein,therein,therein,

which

whichwhichwhich

note

notenotenote

evidences

evidencesevidencesevidences

an

ananan

additional

additionaladditionaladditional

loan

loanloanloan

to

tototo

be

bebebe

made

mademademade

by

bybyby

Lender

LenderLenderLender

to

tototo

Owner

OwnerOwnerOwner

under

underunderunder

the

thethethe

terms

termstermsterms

and

andandand

provisions

provisionsprovisionsprovisions

of,

of,of,of,

and

andandand

secured

securedsecuredsecured

by,

by,by,by,

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

or

ororor

Lender;

Lender;Lender;Lender;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

it

ititit

is

isisis

a

aaa

condition

conditionconditioncondition

precedent

precedentprecedentprecedent

to

tototo

obtaining

obtainingobtainingobtaining

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

securingall

securingallsecuringallsecuringall



WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

it

ititit

is

isisis

to

tototo

the

thethethe

mutual

mutualmutualmutual

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

that

thatthatthat

Lender

LenderLenderLender

make

makemakemake

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

to

tototo

Owner,

Owner,Owner,Owner,

and

andandand

Beneficiary

BeneficiaryBeneficiaryBeneficiary

is

isisis

willing

willingwillingwilling

that

thatthatthat

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

the

thethethe

same
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shall

shallshallshall

constitute

constituteconstituteconstitute

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

which

whichwhichwhich

is

isisis

unconditionally

unconditionallyunconditionallyunconditionally

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned.

mentioned.mentioned.mentioned.

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

benefits

benefitsbenefitsbenefits

accruing

accruingaccruingaccruing

to

tototo

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

and

andandand

other

otherotherother

valuable

valuablevaluablevaluable

consideration,

consideration,consideration,consideration,

the

thethethe

receipt

receiptreceiptreceipt

and

andandand

sufficiency

sufficiencysufficiencysufficiency

of

ofofof

which

whichwhichwhich

consideration

considerationconsiderationconsideration

is

isisis

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

and

andandand

in

ininin

order

orderorderorder

to

tototo

mduce

mducemducemduce

Lender

LenderLenderLender

to

tototo

make

makemakemake

the

thethethe

additional

additionaladditionaladditional

loan

loanloanloan

above

aboveaboveabove

referred

referredreferredreferred

to,

to,to,to,

it

ititit

is

isisis

herebv

herebvherebvherebv

declared,

declared,declared,declared,

understoe.0,

understoe.0,understoe.0,understoe.0,

and

andandand

agreed

agreedagreedagreed

as

asasas

follows:

follows:follows:follows:

(1)

(1)(1)(1)

That

ThatThatThat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

!

!!!

enrier,

enrier,enrier,enrier,

as

asasas

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

as

asasas

wel

welwelwel

as

asasas

an

ananan

otam

otamotamotam

oMgations

oMgationsoMgationsoMgations

recited

recitedrecitedrecited

as

asasas

beino

beinobeinobeino

secured

securedsecuredsecured

thereby,

thereby,thereby,thereby,

and

andandand

any

anyanyany

renewals

renewalsrenewalsrenewals

or

ororor

extensions

extensionsextensionsextensions

thereof,

thereof,thereof,thereof,

shall

shallshallshall

unconditionally

unconditionallyunconditionallyunconditionally

be

bebebe

and

andandand

remain

remainremainremain

at

atatat

all

allallall

times

timestimestimes

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

on

ononon

the

thethethe

property

propertypropertyproperty

therein

thereinthereintherein

described,

described,described,described,

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned.

mentioned.mentioned.mentioned.

(2)

(2)(2)(2)

That

ThatThatThat

Lender

LenderLenderLender

would

wouldwouldwould

not

notnotnot

make

makemakemake

its

itsitsits

additional

additionaladditionaladditional

loan

loanloanloan

above

aboveaboveabove

described

describeddescribeddescribed

without

withoutwithoutwithout

this

thisthisthis

subordination

subordinationsubordinationsubordination

agreement.

agreement.agreement.agreement.

(3)

(3)(3)(3)

That

ThatThatThat

this

thisthisthis

areement

areementareementareement

shall

shallshallshall

be

bebebe

the

thethethe

whole

wholewholewhole

and

andandand

only

onlyonlyonly

agreement

agreementagreementagreement

with

withwithwith

regard

regardregardregard

to

tototo

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

lender

lenderlenderlender

above

aboveaboveabove

referred

referredreferredreferred

to

tototo

and

andandand

shall

shallshallshall

supersede

supersedesupersedesupersede

and

andandand

cancel,

cancel,cancel,cancel,

but

butbutbut

only

onlyonlyonly

insofar

insofarinsofarinsofar

as

asasas

would

wouldwouldwould

affect

affectaffectaffect

the

thethethe

prior

priorpriorprior

ity

ityityity

between

betweenbetweenbetween

the

thethethe

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

hereinbefore

hereinbeforehereinbeforehereinbefore

specifically

specificallyspecificallyspecifically

described,

described,described,described,

any

anyanyany

prior

priorpriorprior

agreement

agreementagreementagreement

as

asasas

to

tototo

such

suchsuchsuch

subordination

subordinationsubordinationsubordination

including,

including,including,including,

but

butbutbut

not

notnotnot

limited,

limited,limited,limited,

those

thosethosethose

provisions,

provisions,provisions,provisions,

if

ififif

any,

any,any,any,

contained

containedcontainedcontained

in

ininin

the

thethethe

deed

deeddeeddeed

at

atatat

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned,

mentioned,mentioned,mentioned,

which

whichwhichwhich

provide

provideprovideprovide

for

forforfor

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

thereof

thereofthereofthereof

to

tototo

another

anotheranotheranother

deed

deeddeeddeed

or

ororor

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

to

tototo

another

anotheranotheranother

mortgage

mortgagemortgagemortgage

or

ororor

mortgages.

mortgages.mortgages.mortgages.

Beneficiary

BeneficiaryBeneficiaryBeneficiary

declares,

declares,declares,declares,

agrees,

agrees,agrees,agrees,

and

andandand

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

(a)

(a)(a)(a)

He

HeHeHe

consents

consentsconsentsconsents

to

tototo

and

andandand

approves

approvesapprovesapproves

(i)

(i)(i)(i)

al!

al!al!al!

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

note

notenotenote

evidencing

evidencingevidencingevidencing

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

and

andandand

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

same,

same,same,same,

and

andandand

(ii)

(ii)(ii)(ii)

all

allallall

agreements,

agreements,agreements,agreements,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

any

anyanyany

loan

loanloanloan

or

ororor

escrow

escrowescrowescrow

agreements,

agreements,agreements,agreements,

between

betweenbetweenbetween

Owner

OwnerOwnerOwner

and

andandand

Lender

LenderLenderLender

for

forforfor

the

thethethe

disbursement

disbursementdisbursementdisbursement

of

ofofof

the

thethethe

proceeds

proceedsproceedsproceeds

of

ofofof

Lender's

Lender'sLender'sLender's

additional

additionaladditionaladditional

loan;

loan;loan;loan;

(b)

(b)(b)(b)

Lender

LenderLenderLender

in

ininin

making

makingmakingmaking

disbursements

disbursementsdisbursementsdisbursements

pursuant

pursuantpursuantpursuant

to

tototo

any

anyanyany

such

suchsuchsuch

agreement

agreementagreementagreement

is

isisis

under

underunderunder

no

nonono

obligation

obligationobligationobligation

or

ororor

duty

dutydutyduty

to,

to,to,to,

nor

nornornor

has

hashashas

Lender

LenderLenderLender

represented

representedrepresentedrepresented

that

thatthatthat

it

ititit

will,

will,will,will,

see

seeseesee

to

tototo

the

thethethe

application

applicationapplicationapplication

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

by

bybyby

the

thethethe

person

personpersonperson

or

ororor

persons

personspersonspersons

to

tototo

whom

whomwhomwhom

Lender

LenderLenderLender

disburses

disbursesdisbursesdisburses

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

and

andandand

any

anyanyany

application

applicationapplicationapplication

or

ororor

use

useuseuse

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

for

forforfor

purposes

purposespurposespurposes

other

otherotherother

than

thanthanthan

those

thosethosethose

provided

providedprovidedprovided

for

forforfor

in

ininin

such

suchsuchsuch

agiee-

agiee-agiee-agiee-

ment

mentmentment

or

ororor

agreements

agreementsagreementsagreements

shall

shallshallshall

not

notnotnot

defeat

defeatdefeatdefeat

the

thethethe

subordination

subordinationsubordinationsubordination

herein

hereinhereinherein

made

mademademade

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

part;

part;part;part;

(c)

(c)(c)(c)

He

HeHeHe

intentionally

intentionallyintentionallyintentionally

and

andandand

unconditionally

unconditionallyunconditionallyunconditionally

waives,

waives,waives,waives,

relinquishes,

relinquishes,relinquishes,relinquishes,

and

andandand

subordinates

subordinatessubordinatessubordinates

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

as

asasas

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

as

asasas

well

wellwellwell

as

asasas

all

allallall

einer

einereinereiner

obhgations

obhgationsobhgationsobhgations

recited

recitedrecitedrecited

therein

thereinthereintherein

as

asasas

being

beingbeingbeing

secured

securedsecuredsecured

thereby.

thereby.thereby.thereby.

and

andandand

understands

understandsunderstandsunderstands

that

thatthatthat

in

ininin

re-

re-re-re-

liance

liancelianceliance

upon

uponuponupon

and

andandand

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

this

thisthisthis

waiver,

waiver,waiver,waiver,

relinquishment

relinquishmentrelinquishmentrelinquishment

and

andandand

subordination

subordinationsubordinationsubordination

specific

specificspecificspecific

loans

loansloansloans

and

andandand

advances

advancesadvancesadvances

are

areareare

being

beingbeingbeing

and

andandand

will

willwillwill

be

bebebe

made

mademademade

and,

and,and,and,

as

asasas

part

partpartpart

and

andandand

parcel

parcelparcelparcel

thereof,

thereof,thereof,thereof,

specific

specificspecificspecific

monetary

monetarymonetarymonetary

and

andandand

other

otherotherother

obligations

obligationsobligationsobligations

are

areareare

being

beingbeingbeing

and

andandand

will

willwillwill

be

bebebe

entered

enteredenteredentered

into

intointointo

which

whichwhichwhich

would

wouldwouldwould

not

notnotnot

be

bebebe

made

mademademade

or

ororor

entered

enteredenteredentered

into

intointointo

but

butbutbut

for

forforfor

said

saidsaidsaid

reliance

reliancereliancereliance

upon

uponuponupon

this

thisthisthis

waiver,

waiver,waiver,waiver,

relinquishment

relinquishmentrelinquishmentrelinquishment

and

andandand

subordination;

subordination;subordination;subordination;

and

andandand

(d)

(d)(d)(d)

An

AnAnAn

endorsement

endorsementendorsementendorsement

has

hashashas

been

beenbeenbeen

placed

placedplacedplaced

upon

uponuponupon

the

thethethe

note

notenotenote

secured

securedsecuredsecured

by

bybyby

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

has

hashashas

by

bybyby

this

thisthisthis

instrument

instrumentinstrumentinstrument

been

beenbeenbeen

subordinated

subordinatedsubordinatedsubordinated

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender

LenderLenderLender

above

aboveaboveabove

referred

referredreferredreferred

to.

to.to.to.

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDiNATION

SUBORDiNATIONSUBORDiNATIONSUBORDiNATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

CONTAINS

CONTAINSCONTAINSCONTAINS

A

AAA

PROVISION

PROVISIONPROVISIONPROVISION

WHICH

WHICHWHICHWHICH

ALLOWS

ALLOWSALLOWSALLOWS

THE

THETHETHE

PERSON

PERSONPERSONPERSON

OBLIGATED

OBLIGATEDOBLIGATEDOBLIGATED

ON

ONONON

YOUR

YOURYOURYOUR

REAL

REALREALREAL

PROPERTY

PROPERTYPROPERTYPROPERTY

SECURITY

SECURITYSECURITYSECURITY

TO

TOTOTO

OBTAIN

OBTAINOBTAINOBTAIN

A

AAA

LOAN,

LOAN,LOAN,LOAN,

A

AAA

PORTION

PORTIONPORTIONPORTION

OF

OFOFOF

WHICH

WHICHWHICHWHICH

MAY

MAYMAYMAY

BE

BEBEBE

EXPENDED

EXPENDEDEXPENDEDEXPENDED

FOR

FORFORFOR

OTHER

OTHEROTHEROTHER

PURPOSES

PURPOSESPURPOSESPURPOSES

THAN

THANTHANTHAN

IMPROVEMENT

IMPROVEMENTIMPROVEMENTIMPROVEMENT

OF

OFOFOF

THE

THETHETHE

LAND.

LAND.LAND.LAND.

THE

THETHETHE

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

B&Z

B&ZB&ZB&Z

ENTERPRISES,A

ENTERPRISES,AENTERPRISES,AENTERPRISES,A

GE

GEGEGE

ERAL

ERALERALERAL

PARTNERSHIP

PARTNERSHIPPARTNERSHIPPARTNERSHIP

REDLANDS

REDLANDSREDLANDSREDLANDS

Benef

BenefBenefBenef

ciary

ciaryciaryciary

Owner

OwnerOwnerOwner

(ALL

(ALL(ALL(ALL

SIGNATURES

SIGNATURESSIGNATURESSIGNATURES

MUST

MUSTMUSTMUST

BE

BEBEBE

ACKNOWLEDGED)

ACKNOWLEDGED)ACKNOWLEDGED)ACKNOWLEDGED)

A

AAA

ST

STSTST



..harge

..harge..harge..harge

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

in

ininin

st

ststst

a

aaa

.

...

..

......

.

...

d.

d.d.d.

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

benefits

benefitsbenefitsbenefits

accruing

accruingaccruingaccruing

to

tototo

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

and

andandand

other

otherotherother

valuable

valuablevaluablevaluable

consideration,

consideration,consideration,consideration,

the

thethethe

receipt

receiptreceiptreceipt

and

andandand

sufficiency

sufficiencysufficiencysufficiency

of

ofofof

which

whichwhichwhich

consideration

considerationconsiderationconsideration

s

sss

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

and

andandand

in

ininin

order

orderorderorder

to

tototo

induce

induceinduceinduce

Lender

LenderLenderLender

to

tototo

make

makemakemake

the

thethethe

additional

additionaladditionaladditional

loan

loanloanloan

aooue

aooueaooueaooue

referred

referredreferredreferred

to,

to,to,to,

it

ititit

is

isisis

hereby

herebyherebyhereby

declared,

declared,declared,declared,

underste

understeundersteunderste

6.

6.6.6.

and

andandand

agreed

agreedagreedagreed

as

asasas

follows:

follows:follows:follows:

(1)

(1)(1)(1)

That

ThatThatThat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

I

III

r,

r,r,r,

as

asasas

to

tototo

said

saidsaidsaid

additiona!

additiona!additiona!additiona!

loan

loanloanloan

as

asasas

s

sss

I

III

t.

t.t.t.

er

ererer

:

:::

a

aaa

ations

ationsationsations

ecited

ecitedecitedecited

as

asasas

beino

beinobeinobeino

semired

semiredsemiredsemired

thereby,

thereby,thereby,thereby,

and

andandand

any

anyanyany

renewals

renewalsrenewalsrenewals

or

ororor

extensuns

extensunsextensunsextensuns

thereof,

thereof,thereof,thereof,

shall

shallshallshall

unconditionally

unconditionallyunconditionallyunconditionally

be

bebebe

and

andandand

reman

remanremanreman

at

atatat

all

allallall

times

timestimestimes

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

on

ononon

the

thethethe

property

propertypropertyproperty

therein

thereinthereintherein

described,

described,described,described,

prior

priorpriorprior

and

andandand

suoerior

suoeriorsuoeriorsuoerior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned.

mentioned.mentioned.mentioned.

(2)

(2)(2)(2)

That

ThatThatThat

Lender

LenderLenderLender

would

wouldwouldwould

not

notnotnot

make

makemakemake

its

itsitsits

additional

additionaladditionaladditional

loan

loanloanloan

above

aboveaboveabove

described

describeddescribeddescribed

without

withoutwithoutwithout

this

thisthisthis

subordination

subordinationsubordinationsubordination

agreement.

agreement.agreement.agreement.

(3)

(3)(3)(3)

That

ThatThatThat

this

thisthisthis

aereament

aereamentaereamentaereament

shall

shallshallshall

be

bebebe

the

thethethe

a

aaa

and

andandand

only

onlyonlyonly

agreement

agreementagreementagreement

with

withwithwith

regard

regardregardregard

'n

'n'n'n

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentions

mentionsmentionsmentions

:u

:u:u:u

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

lender

lenderlenderlender

above

aboveaboveabove

referred

referredreferredreferred

to

tototo

and

andandand

stan

stanstanstan

supersede

supersedesupersedesupersede

and

andandand

cancel,

cancel,cancel,cancel,

but

butbutbut

only

onlyonlyonly

insofs

insofsinsofsinsofs

as

asasas

would

wouldwouldwould

affect

affectaffectaffect

the

thethethe

priority

priorityprioritypriority

between

betweenbetweenbetween

the

thethethe

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

hereinbefore

hereinbeforehereinbeforehereinbefore

specificulv

specificulvspecificulvspecificulv

described,

described,described,described,

any

anyanyany

prior

priorpriorprior

agreement

agreementagreementagreement

as

asasas

o

ooo

such

suchsuchsuch

subordination

subordinationsubordinationsubordination

including,

including,including,including,

but

butbutbut

not

notnotnot

limited,

limited,limited,limited,

those

thosethosethose

provisions,

provisions,provisions,provisions,

if

ififif

any,

any,any,any,

contained

containedcontainedcontained

in

ininin

thedeed

thedeedthedeedthedeed

of

ofofof

trust

trusttrusttrust

firstabovementieaed.

firstabovementieaed.firstabovementieaed.firstabovementieaed.

which

whichwhichwhich

provide

provideprovideprovide

for

forforfor

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

thereof

thereofthereofthereof

to

tototo

another

anotheranotheranother

dead

deaddeaddead

or

ororor

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

to

tototo

another

anotheranotheranother

mor

mormormor

tgage

tgagetgagetgage

or

ororor

mortgages.

mortgages.mortgages.mortgages.

Beneficiary

BeneficiaryBeneficiaryBeneficiary

declares,

declares,declares,declares,

agrees,

agrees,agrees,agrees,

and

andandand

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

(a)

(a)(a)(a)

He

HeHeHe

consents

consentsconsentsconsents

to

tototo

and

andandand

approves

approvesapprovesapproves

(i)

(i)(i)(i)

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

note

notenotenote

evidencing

evidencingevidencingevidencing

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

and

andandand

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

same,

same,same,same,

and

andandand

(ii)

(ii)(ii)(ii)

all

allallall

agreements,

agreements,agreements,agreements,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

any

anyanyany

loan

loanloanloan

or

ororor

escrow

escrowescrowescrow

agreements,

agreements,agreements,agreements,

between

betweenbetweenbetween

Owner

OwnerOwnerOwner

and

andandand

Lender

LenderLenderLender

for

forforfor

the

thethethe

disbursement

disbursementdisbursementdisbursement

of

ofofof

the

thethethe

proceeds

proceedsproceedsproceeds

of

ofofof

Lender's

Lender'sLender'sLender's

additional

additionaladditionaladditional

loan;

loan;loan;loan;

(b)

(b)(b)(b)

Lender

LenderLenderLender

in

ininin

making

makingmakingmaking

disbursements

disbursementsdisbursementsdisbursements

pursuant

pursuantpursuantpursuant

to

tototo

any

anyanyany

such

suchsuchsuch

agreement

agreementagreementagreement

is

isisis

under

underunderunder

no

nonono

obligation

obligationobligationobligation

or

ororor

duty

dutydutyduty

to,

to,to,to,

nor

nornornor

has

hashashas

L.ender

L.enderL.enderL.ender

represented

representedrepresentedrepresented

that

thatthatthat

it

ititit

will,

will,will,will,

see

seeseesee

to

tototo

the

thethethe

application

applicationapplicationapplication

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

by

bybyby

the

thethethe

person

personpersonperson

or

ororor

persons

personspersonspersons

to

tototo

whom

whomwhomwhom

Lender

LenderLenderLender

disburses

disbursesdisbursesdisburses

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

and

andandand

any

anyanyany

application

applicationapplicationapplication

or

ororor

use

useuseuse

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

for

forforfor

purposes

purposespurposespurposes

other

otherotherother

than

thanthanthan

those

thosethosethose

provided

providedprovidedprovided

for

forforfor

in

ininin

such

suchsuchsuch

agree-

agree-agree-agree-

ment

mentmentment

or

ororor

agreements

agreementsagreementsagreements

shall

shallshallshall

not

notnotnot

defeat

defeatdefeatdefeat

the

thethethe

subordination

subordinationsubordinationsubordination

herein

hereinhereinherein

made

mademademade

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

part;

part;part;part;

(c)

(c)(c)(c)

He

HeHeHe

intentionally

intentionallyintentionallyintentionally

and

andandand

unconcitionally

unconcitionallyunconcitionallyunconcitionally

waives,

waives,waives,waives,

relinaeishes,

relinaeishes,relinaeishes,relinaeishes,

and

andandand

subordinates

subordinatessubordinatessubordinates

the

thethethe

tien

tientientien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

as

asasas

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

as

asasas

well

wellwellwell

as

asasas

all

allallall

other

otherotherother

obligations

obligationsobligationsobligations

recited

recitedrecitedrecited

therein

thereinthereintherein

as

asasas

bemg

bemgbemgbemg

secured

securedsecuredsecured

thereby.

thereby.thereby.thereby.

and

andandand

understands

understandsunderstandsunderstands

that

thatthatthat

in

ininin

re-

re-re-re-

liance

liancelianceliance

upon

uponuponupon

and

andandand

in

ininin

conside<auon

conside<auonconside<auonconside<auon

of

ofofof

this

thisthisthis

waiver,

waiver,waiver,waiver,

relinquishment

relinquishmentrelinquishmentrelinquishment

and

andandand

subordination

subordinationsubordinationsubordination

specific

specificspecificspecific

loans

loansloansloans

and

andandand

advances

advancesadvancesadvances

are

areareare

being

beingbeingbeing

and

andandand

will

willwillwill

be

bebebe

made

mademademade

and,

and,and,and,

as

asasas

part

partpartpart

and

andandand

parcel

parcelparcelparcel

thereof,

thereof,thereof,thereof,

specific

specificspecificspecific

monetary

monetarymonetarymonetary

and

andandand

other

otherotherother

obligations

obligationsobligationsobligations

are

areareare

being

beingbeingbeing

and

andandand

will

willwillwill

be

bebebe

entered

enteredenteredentered

into

intointointo

which

whichwhichwhich

would

wouldwouldwould

not

notnotnot

be

bebebe

made

mademademade

or

ororor

entered

enteredenteredentered

into

intointointo

but

butbutbut

for

forforfor

said

saidsaidsaid

relance

relancerelancerelance

upon

uponuponupon

this

thisthisthis

waiver,

waiver,waiver,waiver,

relinquishment

relinquishmentrelinquishmentrelinquishment

and

andandand

subordination;

subordination;subordination;subordination;

and

andandand

(d)

(d)(d)(d)

An

AnAnAn

endorsement

endorsementendorsementendorsement

has

hashashas

been

beenbeenbeen

placed

placedplacedplaced

upon

uponuponupon

the

thethethe

note

notenotenote

secured

securedsecuredsecured

by

bybyby

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

has

hashashas

by

bybyby

this

thisthisthis

instrument

instrumentinstrumentinstrument

been

beenbeenbeen

subordinated

subordinatedsubordinatedsubordinated

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender

LenderLenderLender

above

aboveaboveabove

referred

referredreferredreferred

to.

to.to.to.

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

CONTAINS

CONTAINSCONTAINSCONTAINS

A

AAA

PROVISION

PROVISIONPROVISIONPROVISION

WHICH

WHICHWHICHWHICH

ALLOWS

ALLOWSALLOWSALLOWS

THE

THETHETHE

PERSON

PERSONPERSONPERSON

OBLIGATED

OBLIGATEDOBLIGATEDOBLIGATED

ON

ONONON

YOUR

YOURYOURYOUR

REAL

REALREALREAL

PROPERTY

PROPERTYPROPERTYPROPERTY

SECURITY

SECURITYSECURITYSECURITY

TO

TOTOTO

OBTAIN

OBTAINOBTAINOBTAIN

A

AAA

LOAN,

LOAN,LOAN,LOAN,

A

AAA

PORTION

PORTIONPORTIONPORTION

OF

OFOFOF

WHICH

WHICHWHICHWHICH

MAY

MAYMAYMAY

BE

BEBEBE

EXPENDED

EXPENDEDEXPENDEDEXPENDED

FOR

FORFORFOR

OTHER

OTHEROTHEROTHER

PURPOSES

PURPOSESPURPOSESPURPOSES

THAN

THANTHANTHAN

IMPROVEMENT

IMPROVEMENTIMPROVEMENTIMPROVEMENT

OF

OFOFOF

THE

THETHETHE

LAND.

LAND.LAND.LAND.

STATE

STATESTATESTATE

OF

OFOFOF

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

)

)))

COUNTY

COUNTYCOUNTYCOUNTY

OF

OFOFOF

SAN

SANSANSAN

BERNARDINO)

BERNARDINO)BERNARDINO)BERNARDINO)

SS

SSSSSS

On

OnOnOn

this

thisthisthis

12th

12th12th12th

day

daydayday

of

ofofof

May,

May,May,May,

1988,

1988,1988,1988,

before

beforebeforebefore

me,

me,me,me,

the

thethethe

undersigned

undersignedundersignedundersigned

Notary

NotaryNotaryNotary

Public,

Public,Public,Public,

personally

personallypersonallypersonally

appeared

appearedappearedappeared

Carole

CaroleCaroleCarole

Beswick

BeswickBeswickBeswick

and

andandand

John

JohnJohnJohn

E.

E.E.E.

Holmes,

Holmes,Holmes,Holmes,

personally

personallypersonallypersonally

known

knownknownknown

to

tototo

me

mememe

(or

(or(or(or

proved

provedprovedproved

to

tototo

me

mememe

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

satisfactory

satisfactorysatisfactorysatisfactory

evidence)

evidence)evidence)evidence)

to

tototo

be

bebebe

the

thethethe

persons

personspersonspersons

who

whowhowho

executed

executedexecutedexecuted

the

thethethe

within

withinwithinwithin

instrument

instrumentinstrumentinstrument

as

asasas

Chairman

ChairmanChairmanChairman

and

andandand

Executive

ExecutiveExecutiveExecutive

Director

DirectorDirectorDirector

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

and

andandand

acknowledged

acknowledgedacknowledgedacknowledged

to

tototo

me

mememe

that

thatthatthat

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

executed

executedexecutedexecuted

the

thethethe

within

withinwithinwithin

instrument.

instrument.instrument.instrument.



AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

is

isisis

entered

enteredenteredentered

into

intointointo

this

thisthisthis

30th

30th30th30th

day

daydayday

of

ofofof

May

MayMayMay

,

,,,

1989,

1989,1989,1989,

by

bybyby

and

andandand

between

betweenbetweenbetween

B-Z

B-ZB-ZB-Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

("B-Z"),

("B-Z"),("B-Z"),("B-Z"),

and

andandand

THE

THETHETHE

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

(the

(the(the(the

"Agency").

"Agency")."Agency")."Agency").

RECITALS:

RECITALS:RECITALS:RECITALS:

A.

A.A.A.

B-Z

B-ZB-ZB-Z

has

hashashas

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

Agency

AgencyAgencyAgency

a

aaa

Note

NoteNoteNote

Secured

SecuredSecuredSecured

By

ByByBy

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

dated

dateddateddated

March

MarchMarchMarch

2,

2,2,2,

1988,

1988,1988,1988,

in

ininin

the

thethethe

face

facefaceface

amount

amountamountamount

of

ofofof

Forty-Three

Forty-ThreeForty-ThreeForty-Three

Thousand

ThousandThousandThousand

Five

FiveFiveFive

Hundred

HundredHundredHundred

Sixteen

SixteenSixteenSixteen

and

andandand

44/100

44/10044/10044/100

Dollars

DollarsDollarsDollars

(

(((

S43,

S43,S43,S43,

516.

516.516.516.

44)

44)44)44)

(the

(the(the(the

"Note"

"Note""Note""Note"

)

)))

.

...

The

TheTheThe

Note

NoteNoteNote

has

hashashas

been

beenbeenbeen

endorsed

endorsedendorsedendorsed

by

bybyby

escrow

escrowescrowescrow

as

asasas

of

ofofof

March

MarchMarchMarch

11,

11,11,11,

1988.

1988.1988.1988.

B.

B.B.B.

The

TheTheThe

Note

NoteNoteNote

provides

providesprovidesprovides

for

forforfor

acceleration

accelerationaccelerationacceleration

of

ofofof

the

thethethe

indebtedness

indebtednessindebtednessindebtedness

represented

representedrepresentedrepresented

thereby

therebytherebythereby

in

ininin

the

thethethe

event

eventeventevent

the

thethethe

Maker

MakerMakerMaker

thereof

thereofthereofthereof

obtains

obtainsobtainsobtains

permanent

permanentpermanentpermanent

financing

financingfinancingfinancing

for

forforfor

the

thethethe

Site.

Site.Site.Site.

C.

C.C.C.

B-Z

B-ZB-ZB-Z

desires

desiresdesiresdesires

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

waive

waivewaivewaive

the

thethethe

acceleration

accelerationaccelerationacceleration

requirement

requirementrequirementrequirement

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Note

NoteNoteNote

and

andandand

to

tototo

subordinate

subordinatesubordinatesubordinate

the

thethethe

lien

lienlienlien

of

ofofof

the

thethethe

Deed

DeedDeedDeed

of

ofofof

Trust

TrustTrustTrust

securing

securingsecuringsecuring

the

thethethe

Note

NoteNoteNote

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

of

ofofof

new

newnewnew

permanent

permanentpermanentpermanent

financing

financingfinancingfinancing

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

$368,000.00.

$368,000.00.$368,000.00.$368,000.00.

The

TheTheThe

Agency

AgencyAgencyAgency

is

isisis

willing

willingwillingwilling

to

tototo

do

dododo

so

sososo

subject

subjectsubjectsubject

to

tototo

certain

certaincertaincertain

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

as

asasas

hereinafter

hereinafterhereinafterhereinafter

set

setsetset

forth.

forth.forth.forth.

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

the

thethethe

parties

partiespartiesparties

agree

agreeagreeagree

as

asasas

follows:

follows:follows:follows:

1.

1.1.1.

Promptly

PromptlyPromptlyPromptly

following

followingfollowingfollowing

the

thethethe

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Agency

AgencyAgencyAgency

shall

shallshallshall

execute

executeexecuteexecute

and

andandand

deliver

deliverdeliverdeliver

to

tototo

B-Z

B-ZB-ZB-Z

a

aaa

Subordination

SubordinationSubordinationSubordination

Agreement

AgreementAgreementAgreement

in

ininin

substantially

substantiallysubstantiallysubstantially

the

thethethe

same

samesamesame

form

formformform

as

asasas

that

thatthatthat

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"A".

"A"."A"."A".



2.

2.2.2.

The

TheTheThe

Agency

AgencyAgencyAgency

agrees

agreesagreesagrees

to

tototo

waive

waivewaivewaive

its

itsitsits

right

rightrightright

to

tototo

accelerate

accelerateaccelerateaccelerate

the

thethethe

indebtedness

indebtednessindebtednessindebtedness

represented

representedrepresentedrepresented

by

bybyby

the

thethethe

Note;

Note;Note;Note;

provided,

provided,provided,provided,

however,

however,however,however,

such

suchsuchsuch

waiver

waiverwaiverwaiver

shall

shallshallshall

in

ininin

no

nonono

way

waywayway

be

bebebe

construed

construedconstruedconstrued

as

asasas

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

the

thethethe

future

futurefuturefuture

right

rightrightright

of

ofofof

the

thethethe

Agency

AgencyAgencyAgency

to

tototo

accelerate

accelerateaccelerateaccelerate

indebtedness

indebtednessindebtednessindebtedness

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Note

NoteNoteNote

and/or

and/orand/orand/or

to

tototo

refuse

refuserefuserefuse

any

anyanyany

future

futurefuturefuture

request

requestrequestrequest

for

forforfor

subordination.

subordination.subordination.subordination.

3.

3.3.3.

B-Z

B-ZB-ZB-Z

agrees

agreesagreesagrees

to

tototo

make

makemakemake

quarterly

quarterlyquarterlyquarterly

interest-only

interest-onlyinterest-onlyinterest-only

payments

paymentspaymentspayments

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

One

OneOneOne

Thousand

ThousandThousandThousand

Thirty-Three

Thirty-ThreeThirty-ThreeThirty-Three

and

andandand

52/100

52/10052/10052/100

Dollars

DollarsDollarsDollars

($1,033.52)

($1,033.52)($1,033.52)($1,033.52)

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Note

NoteNoteNote

and

andandand

to

tototo

pay

paypaypay

all

allallall

unpaid

unpaidunpaidunpaid

principal

principalprincipalprincipal

and

andandand

accrued

accruedaccruedaccrued

but

butbutbut

unpaid

unpaidunpaidunpaid

interest

interestinterestinterest

on

ononon

September

SeptemberSeptemberSeptember

11,

11,11,11,

1990,

1990,1990,1990,

which

whichwhichwhich

date

datedatedate

is

isisis

thirty

thirtythirtythirty

(30)

(30)(30)(30)

months

monthsmonthsmonths

after

afterafterafter

the

thethethe

Commencement

CommencementCommencementCommencement

Date,

Date,Date,Date,

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Note.

Note.Note.Note.

IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF

WHEREOFWHEREOFWHEREOF

the

thethethe

parties

partiespartiesparties

have

havehavehave

executed

executedexecutedexecuted

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

the

thethethe

date

datedatedate

first

firstfirstfirst

set

setsetset

forth

forthforthforth

above.

above.above.above.

B-Z

B-ZB-ZB-Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

Gen

GenGenGen

i

iii

P

PPP

r

rrr

By:

By:By:By:

Generay/Partner

Generay/PartnerGeneray/PartnerGeneray/Partner

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

By:

By:By:By:

}6.

}6.}6.}6.

ÁÑmgL

ÁÑmgLÁÑmgLÁÑmgL

Ex

ExExEx

utive

utiveutiveutive

Director

DirectorDirectorDirector

-

---

2

222

-

---



RECORDING

RECORDINGRECORDINGRECORDING

REOUESTED

REOUESTEDREOUESTEDREOUESTED

BY;

BY;BY;BY;

Exhibit

ExhibitExhibitExhibit

"A"

"A""A""A"

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

MAll

MAllMAllMAll

TO:

TO:TO:TO:

TIE

TIETIETIE

BAtE

BAtEBAtEBAtE

(F

(F(F(F

IE2Er

IE2ErIE2ErIE2Er

P,

P,P,P,

0,

0,0,0,

lket

lketlketlket

4301

430143014301

limt,

limt,limt,limt,

Califomia,

Califomia,Califomia,Califomia,

92343

923439234392343

.

...

,

,,,

Attnt

AttntAttntAttnt

Willian

WillianWillianWillian

Cole,

Cole,Cole,Cole,

Sr.

Sr.Sr.Sr.

V.P.

V.P.V.P.V.P.

RPACP

RPACPRPACPRPACP

ABOVE

ABOVEABOVEABOVE

THIS

THISTHISTHIS

LINE

LINELINELINE

FOR

FORFORFOR

RECORDEWS

RECORDEWSRECORDEWSRECORDEWS

USE

USEUSEUSE

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDINAT10N

SUBORDINAT10NSUBORDINAT10NSUBORDINAT10N

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

RESULTS

RESULTSRESULTSRESULTS

IN

INININ

YOUR

YOURYOURYOUR

SECURITY

SECURITYSECURITYSECURITY

INTEREST

INTERESTINTERESTINTEREST

IN

INININ

THE

THETHETHE

PROPERTY

PROPERTYPROPERTYPROPERTY

BECOMING

BECOMINGBECOMINGBECOMING

SUBJECT10ANDOFLOWERPR10RITYlHANTHELIENOFSOMEOTifER0ftLAfERSECURifYlNSIRUMENf.

SUBJECT10ANDOFLOWERPR10RITYlHANTHELIENOFSOMEOTifER0ftLAfERSECURifYlNSIRUMENf.SUBJECT10ANDOFLOWERPR10RITYlHANTHELIENOFSOMEOTifER0ftLAfERSECURifYlNSIRUMENf.SUBJECT10ANDOFLOWERPR10RITYlHANTHELIENOFSOMEOTifER0ftLAfERSECURifYlNSIRUMENf.

THIS

THISTHISTHIS

AGREEMENT,

AGREEMENT,AGREEMENT,AGREEMENT,

made

mademademade

this

thisthisthis

12th

12th12th12th

day

daydayday

o'f

o'fo'fo'f

May

MayMayMay

,

,,,

19

191919

89

898989

.

...

by

bybyby

D-Z

D-ZD-ZD-Z

ENIERPRISES,

ENIERPRISES,ENIERPRISES,ENIERPRISES,

A

AAA

GENERAL

GENERALGENERALGENERAL

PARINERSIIIP

PARINERSIIIPPARINERSIIIPPARINERSIIIP

owner

ownerownerowner

of

ofofof

the

thethethe

land

landlandland

hereinafter

hereinafterhereinafterhereinafter

described

describeddescribeddescribed

and

andandand

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Owner,"

"Owner,""Owner,""Owner,"

and

andandand

REIEVEIDRIENr

REIEVEIDRIENrREIEVEIDRIENrREIEVEIDRIENr

AGE2CY

AGE2CYAGE2CYAGE2CY

?

???

EE

EEEEEE

CITY

CITYCITYCITY

?

???

REDIM)S

REDIM)SREDIM)SREDIM)S

present

presentpresentpresent

owner

ownerownerowner

and

andandand

holder

holderholderholder

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

and

andandand

note

notenotenote

first

firstfirstfirst

hereinafter

hereinafterhereinafterhereinafter

described

describeddescribeddescribed

and

andandand

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Beneficiary";

"Beneficiary";"Beneficiary";"Beneficiary";

WITNESSETH

WITNESSETHWITNESSETHWITNESSETH

THAT

THATTHATTHAT

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

B-Z

B-ZB-ZB-Z

ENEERPRISES,

ENEERPRISES,ENEERPRISES,ENEERPRISES,

A

AAA

GENERAL

GENERALGENERALGENERAL

PARINERSIIIP

PARINERSIIIPPARINERSIIIPPARINERSIIIP

did

diddiddid

on

ononon

March

MarchMarchMarch

2,

2,2,2,

1988

198819881988

,

,,,

execute

executeexecuteexecute

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

to

tototo

REm'EIDMENT

REm'EIDMENTREm'EIDMENTREm'EIDMENT

MIE20%

MIE20%MIE20%MIE20%

?

???

TIE

TIETIETIE

CITY

CITYCITYCITY

?

???

REDIMDS

REDIMDSREDIMDSREDIMDS

,

,,,

as

asasas

trustee,

trustee,trustee,trustee,

covering:

covering:covering:covering:

Parcel

ParcelParcelParcel

No.

No.No.No.

1

111

of

ofofof

Parcel

ParcelParcelParcel

Map

MapMapMap

tb.

tb.tb.tb.

11420,

11420,11420,11420,

in

ininin

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino,

Bernardino,Bernardino,Bernardino,

State

StateStateState

of

ofofof

California,

California,California,California,

as

asasas

per

perperper

Map

MapMapMap

recorded

recordedrecordedrecorded

in

ininin

Book

BookBookBook

125,

125,125,125,

Page

PagePagePage

33

333333

of

ofofof

Parcel

ParcelParcelParcel

Maps,

Maps,Maps,Maps,

in

ininin

the

thethethe

office

officeofficeoffice

of

ofofof

the

thethethe

County

CountyCountyCounty

Recorder

RecorderRecorderRecorder

of

ofofof

said

saidsaidsaid

County.

County.County.County.

to

tototo

secure

securesecuresecure

a

aaa

note

notenotenote

in

ininin

the

thethethe

sum

sumsumsum

of

ofofof

$43,516.44

$43,516.44$43,516.44$43,516.44

,

,,,

dated

dateddateddated

March

MarchMarchMarch

2,

2,2,2,

1988

198819881988

,

,,,

in

ininin

favor

favorfavorfavor

of

ofofof

,

,,,

which

whichwhichwhich

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

was

waswaswas

recorded

recordedrecordedrecorded

March

MarchMarchMarch

11,

11,11,11,

1988

198819881988

,

,,,

in

ininin

book

bookbookbook

-

---

page

pagepagepage

81H)74760

81H)7476081H)7476081H)74760

,

,,,

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

said

saidsaidsaid

county

countycountycounty

and

andandand

is

isisis

subject

subjectsubjectsubject

and

andandand

subordinate

subordinatesubordinatesubordinate

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

next

nextnextnext

hereinalter

hereinalterhereinalterhereinalter

described;

described;described;described;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

B

BBB

&

&&&

Z

ZZZ

ENTERFRISES,

ENTERFRISES,ENTERFRISES,ENTERFRISES,

A

AAA

GENEIIAL

GENEIIALGENEIIALGENEIIAL

PARetERSl11P

PARetERSl11PPARetERSl11PPARetERSl11P

did

diddiddid

on

ononon

May

MayMayMay

12,

12,12,12,

1989

198919891989

,

,,,

execute

executeexecuteexecute

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

to

tototo

!H30

!H30!H30!H30

ENEERIRISES,

ENEERIRISES,ENEERIRISES,ENEERIRISES,

110.

110.110.110.

A

AAA

CALIEURNIA

CALIEURNIACALIEURNIACALIEURNIA

QRPORATION

QRPORATIONQRPORATIONQRPORATION

,

,,,

as

asasas

trustee,

trustee,trustee,trustee,

covering

coveringcoveringcovering

said

saidsaidsaid

land

landlandland

and

andandand

securing

securingsecuringsecuring

an

ananan

indebtedness

indebtednessindebtednessindebtedness

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

S

SSS

368,000.00

368,000.00368,000.00368,000.00

,

,,,

in

ininin

favor

favorfavorfavor

of

ofofof

TIE

TIETIETIE

lWE

lWElWElWE

OF

OFOFOF

HDET,

HDET,HDET,HDET,

A

AAA

CALIF?NIA

CALIF?NIACALIF?NIACALIF?NIA

DEIGATI?

DEIGATI?DEIGATI?DEIGATI?

,

,,,

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Lender,"

"Lender,""Lender,""Lender,"

which

whichwhichwhich

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

was

waswaswas

recorded

recordedrecordedrecorded

coctIrrmtly

coctIrrmtlycoctIrrmtlycoctIrrmtly

herewith

herewithherewithherewith

,

,,,

in

ininin

book

bookbookbook

-

---

page

pagepagepage

-

---

,

,,,

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

said

saidsaidsaid

county

countycountycounty

and

andandand

provkies

provkiesprovkiesprovkies

among

amongamongamong

other

otherotherother

things

thingsthingsthings

that

thatthatthat

It

ItItIt

shall

shallshallshall

also

alsoalsoalso

secure

securesecuresecure

additional

additionaladditionaladditional

loans

loansloansloans

and

andandand

advances

advancesadvancesadvances

thereafter

thereafterthereafterthereafter

made

mademademade

upon

uponuponupon

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

therein

thereinthereintherein

set

setsetset

forth;

forth;forth;forth;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

Owner

OwnerOwnerOwner

has

hashashas

executed,

executed,executed,executed,

or

ororor

is

isisis

about

aboutaboutabout

to

tototo

execute,

execute,execute,execute,

a

aaa

note

notenotenote

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

$

$$$

368,000.00

368,000.00368,000.00368,000.00

,

,,,

dated

dateddateddated

May

MayMayMay

12,

12,12,12,

1989

198919891989

,

,,,

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

payable

payablepayablepayable

with

withwithwith

interest

interestinterestinterest

and

andandand

upon

uponuponupon

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

described

describeddescribeddescribed

therein,

therein,therein,therein,

which

whichwhichwhich

note

notenotenote

evidences

evidencesevidencesevidences

an

ananan

additional

additionaladditionaladditional

loan

loanloanloan

to

tototo

be

bebebe

made

mademademade

by

bybyby

Lender

LenderLenderLender

to

tototo

Owner

OwnerOwnerOwner

under

underunderunder

the

thethethe

terms

termstermsterms

and

andandand

provisíons

provisíonsprovisíonsprovisíons

of,

of,of,of,

and

andandand

secured

securedsecuredsecured

by,

by,by,by,

saiddeedof

saiddeedofsaiddeedofsaiddeedof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

or

ororor

Lender;

Lender;Lender;Lender;

and

andandand

WHEREAS.

WHEREAS.WHEREAS.WHEREAS.

it

ititit

is

isisis

a

aaa

conditionprecedent

conditionprecedentconditionprecedentconditionprecedent

to

tototo

oblaining

oblainingoblainingoblaining

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

securingall

securingallsecuringallsecuringall

obligations

obligationsobligationsobligations

recited

recitedrecitedrecited

therein

thereinthereintherein

as

asasas

being

beingbeingbeing

secured

securedsecuredsecured

thereby,

thereby,thereby,thereby,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limiled

limiledlimiledlimiled

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan,

loan,loan,loan,

shaft

shaftshaftshaft

unconditionally

unconditionallyunconditionallyunconditionally

be

bebebe

and

andandand

remain

remainremainremain

at

atatat

all

allallall

times

timestimestimes

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

the

thethethe

land

landlandland

hereinbefore

hereinbeforehereinbeforehereinbefore

described,

described,described,described,

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

lo

lololo

the

thethethe

lien

lienlienlien

or

ororor

chargeof

chargeofchargeofchargeof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned;

mentioned;mentioned;mentioned;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

Lender

LenderLenderLender

is

isisis

willing

willingwillingwilling

to

tototo

make

makemakemake

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

provided

providedprovidedprovided

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

the

thethethe

same

samesamesame

is

isisis

a

aaa

tien

tientientien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

prIor

prIorprIorprIor

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

abovementloned

abovementlonedabovementlonedabovementloned

and

andandand

provided

providedprovidedprovided

that

thatthatthat

Beneficiary

BeneficiaryBeneficiaryBeneficiary

will

willwillwill

specificeHy

specificeHyspecificeHyspecificeHy

and

andandand

unconditionally

unconditionallyunconditionallyunconditionally

subordinate

subordinatesubordinatesubordinate

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust



-2-

-2--2--2-

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

it

ititit

is

isisis

to

tototo

the

thethethe

mutual

mutualmutualmutual

beneGt

beneGtbeneGtbeneGt

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

that

thatthatthat

Lender

LenderLenderLender

make

makemakemake

said

saidsaidsaid

addiiional

addiiionaladdiiionaladdiiional

loan

loanloanloan

to

tototo

Owner;

Owner;Owner;Owner;

and

andandand

Beneficiary

BeneficiaryBeneficiaryBeneficiary

is

isisis

wining

winingwiningwining

that

thatthatthat

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

the

thethethe

same

samesamesame

shall

shallshallshall

constitute

constituteconstituteconstitute

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

fand

fandfandfand

which

whichwhichwhich

is

isisis

unconditionally

unconditionallyunconditionallyunconditionally

prior

priorpriorprior

and

andandand

supereur

supereursupereursupereur

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned,

mentioned,mentioned,mentioned,

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

benefits

benefitsbenefitsbenefits

accruing

accruingaccruingaccruing

to

tototo

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

and

andandand

other

otherotherother

valúable

valúablevalúablevalúable

consideration,

consideration,consideration,consideration,

the

thethethe

receipt

receiptreceiptreceipt

and

andandand

sufficiency

sufficiencysufficiencysufficiency

of

ofofof

which

whichwhichwhich

consideration

considerationconsiderationconsideration

is

isisis

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

and

andandand

in

ininin

order

orderorderorder

to

tototo

mduce

mducemducemduce

Lender

LenderLenderLender

to

tototo

make

makemakemake

the

thethethe

additional

additionaladditionaladditional

foun

founfounfoun

above

aboveaboveabove

referred

referredreferredreferred

to,

to,to,to,

it

ititit

is

isisis

hereby

herebyherebyhereby

declared,

declared,declared,declared,

understoort,

understoort,understoort,understoort,

and

andandand

agreed

agreedagreedagreed

as

asasas

follows:

follows:follows:follows:

(1)

(1)(1)(1)

That

ThatThatThat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

i

iii

ender,

ender,ender,ender,

as

asasas

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

foan

foanfoanfoan

as

asasas

weH

weHweHweH

as

asasas

all

allallall

other

otherotherother

obligations

obligationsobligationsobligations

recited

recitedrecitedrecited

as

asasas

heino

heinoheinoheino

recured

recuredrecuredrecured

thereby,

thereby,thereby,thereby,

and

andandand

any

anyanyany

renewals

renewalsrenewalsrenewals

or

ororor

extensions

extensionsextensionsextensions

thereof,

thereof,thereof,thereof,

shall

shallshallshall

unconditionally

unconditionallyunconditionallyunconditionally

be

bebebe

and

andandand

remain

remainremainremain

at

atatat

all

allallall

times

timestimestimes

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

on

ononon

me

mememe

property

propertypropertyproperty

therein

thereinthereintherein

described,

described,described,described,

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned.

mentioned.mentioned.mentioned.

(2)

(2)(2)(2)

That

ThatThatThat

Lender

LenderLenderLender

would

wouldwouldwould

not

notnotnot

make

makemakemake

its

itsitsits

athfisionat

athfisionatathfisionatathfisionat

loan

loanloanloan

above

aboveaboveabove

described

describeddescribeddescribed

without

withoutwithoutwithout

this

thisthisthis

subordination

subordinationsubordinationsubordination

agreement,

agreement,agreement,agreement,

(3)

(3)(3)(3)

That

ThatThatThat

this

thisthisthis

aoreement

aoreementaoreementaoreement

shall

shallshallshall

be

bebebe

the

thethethe

whole

wholewholewhole

and

andandand

only

onlyonlyonly

agreement

agreementagreementagreement

with

withwithwith

regard

regardregardregard

to

tototo

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

lavor

lavorlavorlavor

of

ofofof

lender

lenderlenderlender

above

aboveaboveabove

referred

referredreferredreferred

to

tototo

and

andandand

shall

shallshallshall

supersede

supersedesupersedesupersede

and

andandand

cancef,

cancef,cancef,cancef,

but

butbutbut

only

onlyonlyonly

insofar

insofarinsofarinsofar

as

asasas

would

wouldwouldwould

affect

affectaffectaffect

the

thethethe

priority

priorityprioritypriority

between

betweenbetweenbetween

the

thethethe

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

hereinbefore

hereinbeforehereinbeforehereinbefore

specilically

specilicallyspecilicallyspecilically

described,

described,described,described,

any

anyanyany

prior

priorpriorprior

agreement

agreementagreementagreement

as

asasas

in

ininin

such

suchsuchsuch

subordination

subordinationsubordinationsubordination

including,

including,including,including,

but

butbutbut

not

notnotnot

limited,

limited,limited,limited,

those

thosethosethose

provisions,

provisions,provisions,provisions,

if

ififif

any,

any,any,any,

contanied

contaniedcontaniedcontanied

in

ininin

thedeed

thedeedthedeedthedeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

abovementioned,

abovementioned,abovementioned,abovementioned,

which

whichwhichwhich

provide

provideprovideprovide

for

forforfor

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

thereof

thereofthereofthereof

to

tototo

another

anotheranotheranother

deed

deeddeeddeed

or

ororor

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

to

tototo

another

anotheranotheranother

mortgage

mortgagemortgagemortgage

or

ororor

mortgages,

mortgages,mortgages,mortgages,

Beneficiary

BeneficiaryBeneficiaryBeneficiary

declares,

declares,declares,declares,

agrees,

agrees,agrees,agrees,

and

andandand

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

(a)

(a)(a)(a)

He

HeHeHe

consents

consentsconsentsconsents

to

tototo

and

andandand

approves

approvesapprovesapproves

(i)

(i)(i)(i)

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

note

notenotenote

evidencing

evidencingevidencingevidencing

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

and

andandand

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

same,

same,same,same,

and

andandand

(ii)

(ii)(ii)(ii)

all

allallall

agreements,

agreements,agreements,agreements,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

any

anyanyany

loan

loanloanloan

or

ororor

escrow

escrowescrowescrow

agr

agragragr

cements,

cements,cements,cements,

between

betweenbetweenbetween

Owner

OwnerOwnerOwner

and

andandand

Lender

LenderLenderLender

for

forforfor

the

thethethe

disbursement

disbursementdisbursementdisbursement

of

ofofof

the

thethethe

proceeds

proceedsproceedsproceeds

of

ofofof

Lender's

Lender'sLender'sLender's

additional

additionaladditionaladditional

loan:

loan:loan:loan:

(b)

(b)(b)(b)

Lender

LenderLenderLender

in

ininin

making

makingmakingmaking

disbursements

disbursementsdisbursementsdisbursements

pursuant

pursuantpursuantpursuant

to

tototo

any

anyanyany

such

suchsuchsuch

agreement

agreementagreementagreement

is

isisis

under

underunderunder

no

nonono

obligation

obligationobligationobligation

ur

ururur

duty

dutydutyduty

to,

to,to,to,

nor

nornornor

has

hashashas

Lender

LenderLenderLender

represented

representedrepresentedrepresented

that

thatthatthat

it

ititit

wiß,

wiß,wiß,wiß,

see

seeseesee

to

tototo

the

thethethe

application

applicationapplicationapplication

of

ofofof

such

suchsuchsuch

proceedsby

proceedsbyproceedsbyproceedsby

the

thethethe

person

personpersonperson

or

ororor

persons

personspersonspersons

to

tototo

whom

whomwhomwhom

Lender

LenderLenderLender

dishurses

dishursesdishursesdishurses

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

and

andandand

any

anyanyany

application

applicationapplicationapplication

or

ororor

use

useuseuse

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

for

forforfor

purposes

purposespurposespurposes

other

otherotherother

than

thanthanthan

those

thosethosethose

provided

providedprovidedprovided

for

forforfor

in

ininin

such

suchsuchsuch

agiee-

agiee-agiee-agiee-

ment

mentmentment

or

ororor

agreements

agreementsagreementsagreements

shau

shaushaushau

not

notnotnot

deleat

deleatdeleatdeleat

the

thethethe

subordination

subordinationsubordinationsubordination

herein

hereinhereinherein

made

mademademade

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

par

parparpar

t;

t;t;t;

(c)

(c)(c)(c)

He

HeHeHe

Intentionally

IntentionallyIntentionallyIntentionally

and

andandand

unconditionally

unconditionallyunconditionallyunconditionally

waives,

waives,waives,waives,

relinquishes,

relinquishes,relinquishes,relinquishes,

and

andandand

subordinates

subordinatessubordinatessubordinates

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

ul

ululul

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

as

asasas

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

as

asasas

well

wellwellwell

as

asasas

all

allallall

other

otherotherother

obligations

obligationsobligationsobligations

recited

recitedrecitedrecited

therein

thereinthereintherein

as

asasas

being

beingbeingbeing

secured

securedsecuredsecured

thereby,

thereby,thereby,thereby,

and

andandand

understands

understandsunderstandsunderstands

that

thatthatthat

in

ininin

re

rerere

liance

liancelianceliance

upon

uponuponupon

and

andandand

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

this

thisthisthis

waiver,

waiver,waiver,waiver,

relinquishinent

relinquishinentrelinquishinentrelinquishinent

and

andandand

subordination

subordinationsubordinationsubordination

specific

specificspecificspecific

loans

loansloansloans

and

andandand

advances

advancesadvancesadvances

are

areareare

being

beingbeingbeing

and

andandand

will

willwillwill

be

bebebe

made

mademademade

and,

and,and,and,

as

asasas

part

partpartpart

and

andandand

parcel

parcelparcelparcel

thereof,

thereof,thereof,thereof,

specific

specificspecificspecific

monetary

monetarymonetarymonetary

and

andandand

other

otherotherother

obligations

obligationsobligationsobligations

are

areareare

being

beingbeingbeing

and

andandand

wiß

wißwißwiß

be

bebebe

entered

enteredenteredentered

into

intointointo

which

whichwhichwhich

would

wouldwouldwould

not

notnotnot

be

bebebe

made

mademademade

or

ororor

entered

enteredenteredentered

into

intointointo

but

butbutbut

for

forforfor

said

saidsaidsaid

reliance

reliancereliancereliance

upon

uponuponupon

this

thisthisthis

waiver,

waiver,waiver,waiver,

relinquishment

relinquishmentrelinquishmentrelinquishment

and

andandand

subordination;

subordination;subordination;subordination;

and

andandand

(d)

(d)(d)(d)

An

AnAnAn

endorsement

endorsementendorsementendorsement

has

hashashas

been

beenbeenbeen

placed

placedplacedplaced

upon

uponuponupon

the

thethethe

note

notenotenote

secured

securedsecuredsecured

by

bybyby

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

Orst

OrstOrstOrst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

has

hashashas

by

bybyby

this

thisthisthis

Instrument

InstrumentInstrumentInstrument

been

beenbeenbeen

subordinated

subordinatedsubordinatedsubordinated

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender

LenderLenderLender

above

aboveaboveabove

referred

referredreferredreferred

to,

to,to,to,

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

CONTAINS

CONTAINSCONTAINSCONTAINS

A

AAA

PROVISION

PROVISIONPROVISIONPROVISION

WHICli

WHICliWHICliWHICli

ALLOWS

ALLOWSALLOWSALLOWS

THE

THETHETHE

PERSON

PERSONPERSONPERSON

OBLIGATED

OBLIGATEDOBLIGATEDOBLIGATED

ON

ONONON

YOUR

YOURYOURYOUR

REAL

REALREALREAL

PROPERTY

PROPERTYPROPERTYPROPERTY

SECURITY

SECURITYSECURITYSECURITY

TO

TOTOTO

OBTAIN

OBTAINOBTAINOBTAIN

A

AAA

LOAN,

LOAN,LOAN,LOAN,

A

AAA

PORTION

PORTIONPORTIONPORTION

OF

OFOFOF

WHICH

WHICHWHICHWHICH

MAY

MAYMAYMAY

BE

BEBEBE

EXPENDED

EXPENDEDEXPENDEDEXPENDED

FOR

FORFORFOR

OTHER

OTHEROTHEROTHER

PURPOSES

PURPOSESPURPOSESPURPOSES

THAN

THANTHANTHAN

IMPROVEMENT

IMPROVEMENTIMPROVEMENTIMPROVEMENT

OF

OFOFOF

THE

THETHETHE

LAND,

LAND,LAND,LAND,

MA

MAMAMA

IIP

IIPIIPIIP

REDEVEIDit1ENI'

REDEVEIDit1ENI'REDEVEIDit1ENI'REDEVEIDit1ENI'

ICEICY

ICEICYICEICYICEICY

OF

OFOFOF

'DIE

'DIE'DIE'DIE

CITT

CITTCITTCITT

OF

OFOFOF

REIMDS

REIMDSREIMDSREIMDS

Alduad

AlduadAlduadAlduad

i.

i.i.i.

aaklau-

aaklau-aaklau-aaklau-

General

GeneralGeneralGeneral

Partner

PartnerPartnerPartner

By:

By:By:By:

litle

litlelitlelitle

Dy:

Dy:Dy:Dy:

General

GeneralGeneralGeneral

Partner

PartnerPartnerPartner

By:

By:By:By:

eneficiary

eneficiaryeneficiaryeneficiary

Owner

OwnerOwnerOwner

litle

litlelitlelitle

Br:

Br:Br:Br:

'IllE

'IllE'IllE'IllE

ZIRDISKI

ZIRDISKIZIRDISKIZIRDISKI

FAMILY

FAMILYFAMILYFAMILY

'llt0Sr,

'llt0Sr,'llt0Sr,'llt0Sr,

General

GeneralGeneralGeneral

Partær

PartærPartærPartær

unai

unaiunaiunai

liaassau,

liaassau,liaassau,liaassau,

aust,«

aust,«aust,«aust,«

(?l,L

(?l,L(?l,L(?l,L

SIGNATURES

SIGNATURESSIGNATURESSIGNATURES

MUST

MUSTMUSTMUST

BE

BEBEBE

ACKNOWLEDGED)

ACKNOWLEDGED)ACKNOWLEDGED)ACKNOWLEDGED)

Dy

DyDyDy

IAsagt

IAsagtIAsagtIAsagt

wreen

wreenwreenwreen

¿Jamiuwsn,

¿Jamiuwsn,¿Jamiuwsn,¿Jamiuwsn,

austee

austeeausteeaustee

IT

ITITIT

IS

ISISIS

RECOniniENDED

RECOniniENDEDRECOniniENDEDRECOniniENDED

TilAT,

TilAT,TilAT,TilAT,

PRIOR

PRIORPRIORPRIOR

TO

TOTOTO

77lli

77lli77lli77lli

EXECUTION

EXECUTIONEXECUTIONEXECUTION

OF

OFOFOF

77115

771157711577115

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREE&IENT,

AGREE&IENT,AGREE&IENT,AGREE&IENT,

TilE

TilETilETilE

PARTIES

PARTIESPARTIESPARTIES

'

'''

CONSULT

CONSULTCONSULTCONSULT

WITil

WITilWITilWITil

TIIEIR

TIIEIRTIIEIRTIIEIR

ATTORNEYS

ATTORNEYSATTORNEYSATTORNEYS

wlTll

wlTllwlTllwlTll

RESPECT

RESPECTRESPECTRESPECT

TIIERETO.

TIIERETO.TIIERETO.TIIERETO.

rol

rolrolrol

n

nnn

etennnnimaTinN

etennnnimaTinNetennnnimaTinNetennnnimaTinN

FORM

FORMFORMFORM

"C"1

"C"1"C"1"C"1



BEST,

BEST,BEST,BEST,

BEST

BESTBESTBEST

&

&&&

KRIEGER

KRIEGERKRIEGERKRIEGER

A

AAA

AAMTNER$MiP

AAMTNER$MiPAAMTNER$MiPAAMTNER$MiP

INCaucaNG

INCaucaNGINCaucaNGINCaucaNG

AROft$$lONAL

AROft$$lONALAROft$$lONALAROft$$lONAL

CORPORATIONS

CORPORATIONSCORPORATIONSCORPORATIONS

LAWYERS

LAWYERSLAWYERSLAWYERS

01

010101

400

400400400

MIS$lON

MIS$lONMIS$lONMIS$lON

SOUARE

SOUARESOUARESOUARE

PALM

PALMPALMPALM

SPRINGS

SPRINGSSPRINGSSPRINGS

ONTAReO

ONTAReOONTAReOONTAReO

ROST

ROSTROSTROST

OFFICE

OFFICEOFFICEOFFICE

SOX

SOXSOXSOX

1028

102810281028

RANCH

RANCHRANCHRANCH

tRAGE

tRAGEtRAGEtRAGE

RIVER$iDE,

RIVER$iDE,RIVER$iDE,RIVER$iDE,

CAL)FORNIA

CAL)FORNIACAL)FORNIACAL)FORNIA

92502

925029250292502

/

///

SAN

SANSANSAN

Go

GoGoGo

(649)

(649)(649)(649)

568-26||

568-26||568-26||568-26||

TELEPHONE

TELEPHONETELEPHONETELEPHONE

(714)

(714)(714)(714)

686-id50

686-id50686-id50686-id50

(619)

(619)(619)(619)

457-4915

457-4915457-4915457-4915

TELECOR?ER

TELECOR?ERTELECOR?ERTELECOR?ER

(714)

(714)(714)(714)

686-3083

686-3083686-3083686-3083

June

JuneJuneJune

22,

22,22,22,

1988

198819881988

/

///

Norm

NormNormNorm

McMenemy

McMenemyMcMenemyMcMenemy

Director

DirectorDirectorDirector

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

P.

P.P.P.

O.

O.O.O.

Box

BoxBoxBox

2090

209020902090

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

Dear

DearDearDear

Norm:

Norm:Norm:Norm:

Enclosed

EnclosedEnclosedEnclosed

for

forforfor

your

youryouryour

files

filesfilesfiles

please

pleasepleaseplease

find

findfindfind

a

aaa

copy

copycopycopy

of

ofofof

the

thethethe

recorded

recordedrecordedrecorded

Subordination

SubordinationSubordinationSubordination

Agreement

AgreementAgreementAgreement

by

bybyby

and

andandand

between

betweenbetweenbetween

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

and

andandand

B&Z

B&ZB&ZB&Z

Enterprises.

Enterprises.Enterprises.Enterprises.

Yours

YoursYoursYours

sincerely,

sincerely,sincerely,sincerely,

ohn

ohnohnohn

E.

E.E.E.

Brown

BrownBrownBrown

of

ofofof

Best,

Best,Best,Best,

Best

BestBestBest

&

&&&

Krieger

KriegerKriegerKrieger

JEB/ch

JEB/chJEB/chJEB/ch

Enclosure

EnclosureEnclosureEnclosure

eb299

eb299eb299eb299
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RECORDING

RECORDINGRECORDINGRECORDING

REQUESTED

REQUESTEDREQUESTEDREQUESTED

BY

BYBYBY

AND

ANDANDAND

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

MAIL

MAILMAILMAIL

TO:

TO:TO:TO:

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

c/o

c/oc/oc/o

John

JohnJohnJohn

E.

E.E.E.

Brown,

Brown,Brown,Brown,

Esq.

Esq.Esq.Esq.

Attorney

AttorneyAttorneyAttorney

for

forforfor

Agency

AgencyAgencyAgency

Best

BestBestBest

Best

BestBestBest

&

&&&

Krieger

KriegerKriegerKrieger

4200

420042004200

Orange

OrangeOrangeOrange

Street

StreetStreetStreet

Post

PostPostPost

Office

OfficeOfficeOffice

Box

BoxBoxBox

1028

102810281028

Riverside,

Riverside,Riverside,Riverside,

California

CaliforniaCaliforniaCalifornia

92501

925019250192501

MAIL

MAILMAILMAIL

TAX

TAXTAXTAX

STATEMENTS

STATEMENTSSTATEMENTSSTATEMENTS

TO:

TO:TO:TO:

B-Z

B-ZB-ZB-Z

Enterprises

EnterprisesEnterprisesEnterprises

1615

161516151615

West

WestWestWest

Fe

FeFeFe

rn

rnrnrn

Avenue

AvenueAvenueAvenue

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

92373

923739237392373

&

&&&

encumbrances

encumbrancesencumbrancesencumbrances

GRANT

GRANTGRANTGRANT

DEED

DEEDDEEDDEED

For

ForForFor

valuable

valuablevaluablevaluable

consideration,

consideration,consideration,consideration,

receipt

receiptreceiptreceipt

of

ofofof

which

whichwhichwhich

is

isisis

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

a

aaa

public

publicpublicpublic

body,

body,body,body,

corporate

corporatecorporatecorporate

and

andandand

politic,

politic,politic,politic,

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California,

California,California,California,

herein

hereinhereinherein

called

calledcalledcalled

"Grantor,"

"Grantor,""Grantor,""Grantor,"

acting

actingactingacting

to

tototo

carry

carrycarrycarry

out

outoutout

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

for

forforfor

the

thethethe

Redlands

RedlandsRedlandsRedlands

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Project

ProjectProjectProject

(which

(which(which(which

plan

planplanplan

is

isisis

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Redevelopment

"Redevelopment"Redevelopment"Redevelopment

Plan")

Plan")Plan")Plan")

under

underunderunder

the

thethethe

Community

CommunityCommunityCommunity

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Law

LawLawLaw

of

ofofof

California,

California,California,California,

hereby

herebyherebyhereby

grants

grantsgrantsgrants

to:

to:to:to:
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B-Z

B-ZB-ZB-Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

a

aaa

general

generalgeneralgeneral

partnership

partnershippartnershippartnership

as

asasas

"Grantee,"

"Grantee,""Grantee,""Grantee,"

the

thethethe

real

realrealreal

property

propertypropertyproperty

(hereinafter

(hereinafter(hereinafter(hereinafter

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Property"),

"Property"),"Property"),"Property"),

described

describeddescribeddescribed

on

ononon

Attachment

AttachmentAttachmentAttachment

1

111

hereto.

hereto.hereto.hereto.

1.

1.1.1.

The

TheTheThe

Property

PropertyPropertyProperty

is

isisis

conveyed

conveyedconveyedconveyed

subject

subjectsubjectsubject

to

tototo

the

thethethe

Rede-

Rede-Rede-Rede-

velopment

velopmentvelopmentvelopment

Plan

PlanPlanPlan

and

andandand

pursuant

pursuantpursuantpursuant

to

tototo

a

aaa

Disposition

DispositionDispositionDisposition

and

andandand

Development

DevelopmentDevelopmentDevelopment

Agreement

AgreementAgreementAgreement

dated

dateddateddated

June

JuneJuneJune

16

161616

,

,,,

1987,

1987,1987,1987,

(the

(the(the(the

"Agreement")

"Agreement")"Agreement")"Agreement")

entered

enteredenteredentered

into

intointointo

by

bybyby

and

andandand

between

betweenbetweenbetween

Grantor

GrantorGrantorGrantor

and

andandand

Grantee

GranteeGranteeGrantee

(herein

(herein(herein(herein

called

calledcalledcalled

"Agreement")

"Agreement")"Agreement")"Agreement")

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

which

whichwhichwhich

are

areareare

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

reference.

reference.reference.reference.

The

TheTheThe

Property

PropertyPropertyProperty

is

isisis

conveyed

conveyedconveyedconveyed

further

furtherfurtherfurther

subject

subjectsubjectsubject

to

tototo

all

allallall

easements,

easements,easements,easements,

rights-of-way,

rights-of-way,rights-of-way,rights-of-way,

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

reservations

reservationsreservationsreservations

and

andandand

all

allallall

other

otherotherother

matters

mattersmattersmatters

of

ofofof

record.

record.record.record.

2.

2.2.2.

The

TheTheThe

Grantee

GranteeGranteeGrantee

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

representatives,

representatives,representatives,representatives,

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

that

thatthatthat

during

duringduringduring

construc-

construc-construc-construc-

tion

tiontiontion

and

andandand

thereafter

thereafterthereafterthereafter

the

thethethe

Grantee

GranteeGranteeGrantee

shall

shallshallshall

not

notnotnot

use

useuseuse

or

ororor

permit

permitpermitpermit

the

thethethe

use

useuseuse

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

for

forforfor

other

otherotherother

than

thanthanthan

the

thethethe

uses

usesusesuses

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

3.

3.3.3.

The

TheTheThe

Grantee

GranteeGranteeGrantee

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

representatives,

representatives,representatives,representatives,

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

to

tototo

construct

constructconstructconstruct

and

andandand

main-

main-main-main-

tain

taintaintain

the

thethethe

improvements

improvementsimprovementsimprovements

and

andandand

landscaping

landscapinglandscapinglandscaping

on

ononon

the

thethethe

Property

PropertyPropertyProperty

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

drawings

drawingsdrawingsdrawings

and

andandand

plans

plansplansplans

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

2
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4.

4.4.4.

Prior

PriorPriorPrior

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Grantee

GranteeGranteeGrantee

shall

shallshallshall

not,

not,not,not,

except

exceptexceptexcept

as

asasas

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

sell,

sell,sell,sell,

transfer,

transfer,transfer,transfer,

convey,

convey,convey,convey,

assign

assignassignassign

or

ororor

lease

leaseleaselease

the

thethethe

whole

wholewholewhole

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

(other

(other(other(other

than

thanthanthan

as

asasas

expressly

expresslyexpresslyexpressly

permitted

permittedpermittedpermitted

in

ininin

the

thethethe

Agreement).

Agreement).Agreement).Agreement).

This

ThisThisThis

prohibition

prohibitionprohibitionprohibition

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

subsequent

subsequentsubsequentsubsequent

to

tototo

the

thethethe

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

with

withwithwith

respect

respectrespectrespect

to

tototo

all

allallall

of

ofofof

the

thethethe

completed

completedcompletedcompleted

improve-

improve-improve-improve-

ments

mentsmentsments

upon

uponuponupon

the

thethethe

Property.

Property.Property.Property.

5.

5.5.5.

Subject

SubjectSubjectSubject

to

tototo

the

thethethe

provisions

provisionsprovisionsprovisions

hereinafter

hereinafterhereinafterhereinafter

set

setsetset

forth,

forth,forth,forth,

the

thethethe

Grantor

GrantorGrantorGrantor

shall

shallshallshall

have

havehavehave

the

thethethe

additional

additionaladditionaladditional

right,

right,right,right,

at

atatat

its

itsitsits

option,

option,option,option,

to

tototo

re-enter

re-enterre-enterre-enter

and

andandand

take

taketaketake

possession

possessionpossessionpossession

of

ofofof

the

thethethe

uncompleted

uncompleteduncompleteduncompleted

Property

PropertyPropertyProperty

with

withwithwith

all

allallall

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

and

andandand

to

tototo

dispossess

dispossessdispossessdispossess

Grantee

GranteeGranteeGrantee

and

andandand

all

allallall

lessees

lesseeslesseeslessees

(if

(if(if(if

any)

any)any)any)

and

andandand

all

allallall

those

thosethosethose

claiming

claimingclaimingclaiming

by

bybyby

or

ororor

through

throughthroughthrough

Grantee,

Grantee,Grantee,Grantee,

and

andandand

revest

revestrevestrevest

in

ininin

the

thethethe

Grantor

GrantorGrantorGrantor

the

thethethe

estate

estateestateestate

conveyed

conveyedconveyedconveyed

to

tototo

the

thethethe

Grantee,

Grantee,Grantee,Grantee,

if

ififif

after

afterafterafter

conveyance

conveyanceconveyanceconveyance

of

ofofof

title

titletitletitle

and

andandand

prior

priorpriorprior

to

tototo

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Property,

Property,Property,Property,

the

thethethe

Grantee

GranteeGranteeGrantee

(or

(or(or(or

its

itsitsits

successors-in-interest

successors-in-interestsuccessors-in-interestsuccessors-in-interest

or

ororor

any

anyanyany

such

suchsuchsuch

les

leslesles

sees

seesseessees

)

)))

shall:

shall:shall:shall:

(a)

(a)(a)(a)

Fail

FailFailFail

to

tototo

commence

commencecommencecommence

or

ororor

proceed

proceedproceedproceed

with

withwithwith

con-

con-con-con-

struction

structionstructionstruction

of

ofofof

improvements

improvementsimprovementsimprovements

as

asasas

required

requiredrequiredrequired

by

bybyby

the

thethethe

Agreement

AgreementAgreementAgreement

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

proceed

proceedproceedproceed

from

fromfromfrom

the

thethethe

Grantor;

Grantor;Grantor;Grantor;

or

ororor

3
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(b)

(b)(b)(b)

Abandon

AbandonAbandonAbandon

or

ororor

substantially

substantiallysubstantiallysubstantially

suspend

suspendsuspendsuspend

con-

con-con-con-

struction

structionstructionstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

abandonment

abandonmentabandonmentabandonment

or

ororor

suspension

suspensionsuspensionsuspension

from

fromfromfrom

the

thethethe

Grantor;

Grantor;Grantor;Grantor;

or

ororor

(c)

(c)(c)(c)

Transfer,

Transfer,Transfer,Transfer,

or

ororor

suffer

suffersuffersuffer

any

anyanyany

involuntary

involuntaryinvoluntaryinvoluntary

transfer

transfertransfertransfer

of

ofofof

the

thethethe

Property,

Property,Property,Property,

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

in

ininin

vio-

vio-vio-vio-

lation

lationlationlation

of

ofofof

Paragraph

ParagraphParagraphParagraph

4
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of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

and

andandand

such

suchsuchsuch

violation

violationviolationviolation

shall

shallshallshall

not

notnotnot

be

bebebe

cured

curedcuredcured

within

withinwithinwithin

three

threethreethree

(3)

(3)(3)(3)

months

monthsmonthsmonths

after

afterafterafter

written

writtenwrittenwritten

demand

demanddemanddemand

by

bybyby

Grantor.

Grantor.Grantor.Grantor.

Such

SuchSuchSuch

right

rightrightright

to

tototo

re-enter,

re-enter,re-enter,re-enter,

repossess

repossessrepossessrepossess

and

andandand

revest

revestrevestrevest

shall

shallshallshall

be

bebebe

subordinate

subordinatesubordinatesubordinate

and

andandand

subject

subjectsubjectsubject

to

tototo

and

andandand

be

bebebe

limited

limitedlimitedlimited

by

bybyby

and

andandand

shall

shallshallshall

not

notnotnot

defeat,

defeat,defeat,defeat,

render

renderrenderrender

invalid,

invalid,invalid,invalid,

or

ororor

limit:

limit:limit:limit:

(a)

(a)(a)(a)

Any

AnyAnyAny

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

expressly

expresslyexpresslyexpressly

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreement;

Agreement;Agreement;Agreement;

(b)

(b)(b)(b)

Any

AnyAnyAny

rights

rightsrightsrights

or

ororor

interests

interestsinterestsinterests

provided

providedprovidedprovided

for

forforfor

the

thethethe

protection

protectionprotectionprotection

of

ofofof

the

thethethe

holders

holdersholdersholders

of

ofofof

such

suchsuchsuch

mortgages,

mortgages,mortgages,mortgages,

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

security

securitysecuritysecurity

instruments,

instruments,instruments,instruments,

which

whichwhichwhich

rights

rightsrightsrights

or

ororor

interests

interestsinterestsinterests

are

areareare

consented

consentedconsentedconsented

to

tototo

in

ininin

writing

writingwritingwriting

by

bybyby

Grantor.

Grantor.Grantor.Grantor.
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The

TheTheThe

rights

rightsrightsrights

established

establishedestablishedestablished

in

ininin

this

thisthisthis

Paragraph

ParagraphParagraphParagraph

5
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shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to

tototo

the

thethethe

Property

PropertyPropertyProperty

after

afterafterafter

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Property

PropertyPropertyProperty

has

hashashas

been

beenbeenbeen

issued

issuedissuedissued

as

asasas

provided

providedprovidedprovided

in

ininin

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

6.

6.6.6.

The

TheTheThe

Grantee

GranteeGranteeGrantee

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

itself,

itself,itself,itself,

its

itsitsits

representatives,

representatives,representatives,representatives,

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

(including,

(including,(including,(including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

lessees),

lessees),lessees),lessees),

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of,

of,of,of,

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin,

origin,origin,origin,

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

Property,

Property,Property,Property,

nor

nornornor

shall

shallshallshall

the

thethethe

Grantee

GranteeGranteeGrantee

itself

itselfitselfitself

or

ororor

any

anyanyany

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discrimination

discriminationdiscriminationdiscrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

of

ofofof

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subtenants,

subtenants,subtenants,subtenants,

sublessees,

sublessees,sublessees,sublessees,

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

Property.

Property.Property.Property.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land.

land.land.land.

All

AllAllAll

deeds,

deeds,deeds,deeds,

leases,

leases,leases,leases,

or

ororor

contracts

contractscontractscontracts

made

mademademade

relative

relativerelativerelative

to

tototo

the

thethethe

Property,

Property,Property,Property,

improvements

improvementsimprovementsimprovements

thereon,

thereon,thereon,thereon,

or

ororor

any

anyanyany

part

partpartpart

thereof,

thereof,thereof,thereof,

shall

shallshallshall

cont-ain

cont-aincont-aincont-ain

or

ororor

be

bebebe

subject

subjectsubjectsubject

to

tototo

substantially

substantiallysubstantiallysubstantially

the

thethethe

following

followingfollowingfollowing

nondiscrimination

nondiscriminationnondiscriminationnondiscrimination

clauses:

clauses:clauses:clauses:
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(a)

(a)(a)(a)

In

InInIn

deeds:

deeds:deeds:deeds:

"The

"The"The"The

grantee

granteegranteegrantee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself,

himself,himself,himself,

his

hishishis

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators,

administrators,administrators,administrators,

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

them,

them,them,them,

that

thatthatthat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimina-

discrimina-discrimina-discrimina-

tion

tiontiontion

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of,

of,of,of,

any

anyanyany

per-

per-per-per-

son

sonsonson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

mari-

mari-mari-mari-

tal

taltaltal

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed,

conveyed,conveyed,conveyed,

nor

nornornor

shall

shallshallshall

the

thethethe

grantee

granteegranteegrantee

himself

himselfhimselfhimself

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discri-

discri-discri-discri-

mination

minationminationmination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subten-

subten-subten-subten-

ants,

ants,ants,ants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

in

ininin

the

thethethe

land

landlandland

herein

hereinhereinherein

conveyed.

conveyed.conveyed.conveyed.

The

TheTheThe

foregoing

foregoingforegoingforegoing

covenants

covenantscovenantscovenants

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land."

land."land."land."

(b)

(b)(b)(b)

In

InInIn

leases:

leases:leases:leases:

"The

"The"The"The

lessee

lesseelesseelessee

herein

hereinhereinherein

covenants

covenantscovenantscovenants

by

bybyby

and

andandand

for

forforfor

himself,

himself,himself,himself,

his

hishishis

heirs,

heirs,heirs,heirs,

executors,

executors,executors,executors,

administrators

administratorsadministratorsadministrators

and

andandand

assigns,

assigns,assigns,assigns,

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

6
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him,

him,him,him,

and

andandand

this

thisthisthis

lease

leaseleaselease

is

isisis

made

mademademade

and

andandand

accepted

acceptedacceptedaccepted

subject

subjectsubjectsubject

to

tototo

the

thethethe

following

followingfollowingfollowing

conditions:

conditions:conditions:conditions:

That

ThatThatThat

there

theretherethere

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons,

persons,persons,persons,

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin

originoriginorigin

or

ororor

ancestry,

ancestry,ancestry,ancestry,

in

ininin

the

thethethe

leasing,

leasing,leasing,leasing,

subleasing,

subleasing,subleasing,subleasing,

transferring,

transferring,transferring,transferring,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor

enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

leased,

leased,leased,leased,

nor

nornornor

shall

shallshallshall

the

thethethe

lessee

lesseelesseelessee

himself,

himself,himself,himself,

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him,

him,him,him,

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

discri-

discri-discri-discri-

mination

minationminationmination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use

useuseuse

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subten-

subten-subten-subten-

ants,

ants,ants,ants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

land

landlandland

herein

hereinhereinherein

leased."

leased."leased."leased."

(c)

(c)(c)(c)

In

InInIn

contracts:

contracts:contracts:contracts:

"There

"There"There"There

shall

shallshallshall

be

bebebe

no

nonono

discrimination

discriminationdiscriminationdiscrimination

against

againstagainstagainst

or

ororor

segregation

segregationsegregationsegregation

of

ofofof

,

,,,

any

anyanyany

person

personpersonperson

or

ororor

group

groupgroupgroup

of

ofofof

persons

personspersonspersons

on

ononon

account

accountaccountaccount

of

ofofof

race,

race,race,race,

color,

color,color,color,

creed,

creed,creed,creed,

religion,

religion,religion,religion,

sex,

sex,sex,sex,

marital

maritalmaritalmarital

status,

status,status,status,

national

nationalnationalnational

origin,

origin,origin,origin,

or

ororor

ancestry

ancestryancestryancestry

in

ininin

the

thethethe

sale,

sale,sale,sale,

lease,

lease,lease,lease,

sublease,

sublease,sublease,sublease,

transfer,

transfer,transfer,transfer,

use,

use,use,use,

occupancy,

occupancy,occupancy,occupancy,

tenure

tenuretenuretenure

or

ororor
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enjoyment

enjoymentenjoymentenjoyment

of

ofofof

the

thethethe

land,

land,land,land,

nor

nornornor

shall

shallshallshall

the

thethethe

transferee

transfereetransfereetransferee

himself

himselfhimselfhimself

or

ororor

any

anyanyany

person

personpersonperson

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

him

himhimhim

establish

establishestablishestablish

or

ororor

permit

permitpermitpermit

any

anyanyany

such

suchsuchsuch

practice

practicepracticepractice

or

ororor

practices

practicespracticespractices

of

ofofof

dis-

dis-dis-dis-

crimination

criminationcriminationcrimination

or

ororor

segregation

segregationsegregationsegregation

with

withwithwith

reference

referencereferencereference

to

tototo

the

thethethe

selection,

selection,selection,selection,

location,

location,location,location,

number,

number,number,number,

use,

use,use,use,

or

ororor

occupancy

occupancyoccupancyoccupancy

of

ofofof

tenants,

tenants,tenants,tenants,

lessees,

lessees,lessees,lessees,

subten-

subten-subten-subten-

ants,

ants,ants,ants,

sublessees

sublesseessublesseessublessees

or

ororor

vendees

vendeesvendeesvendees

of

ofofof

the

thethethe

land."

land."land."land."

7.

7.7.7.

No

NoNoNo

violation

violationviolationviolation

or

ororor

breach

breachbreachbreach

of

ofofof

the

thethethe

covenants,

covenants,covenants,covenants,

condi-

condi-condi-condi-

tions,

tions,tions,tions,

restrictions,

restrictions,restrictions,restrictions,

provisions

provisionsprovisionsprovisions

or

ororor

limitations

limitationslimitationslimitations

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

defeat

defeatdefeatdefeat

or

ororor

render

renderrenderrender

invalid

invalidinvalidinvalid

or

ororor

in

ininin

any

anyanyany

way

waywayway

impair

impairimpairimpair

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

any

anyanyany

mortgage,

mortgage,mortgage,mortgage,

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

other

otherotherother

financing

financingfinancingfinancing

or

ororor

security

securitysecuritysecurity

instrument

instrumentinstrumentinstrument

expressly

expresslyexpresslyexpressly

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

Agreement;

Agreement;Agreement;Agreement;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

any

anyanyany

successor

successorsuccessorsuccessor

of

ofofof

Grantee

GranteeGranteeGrantee

to

tototo

the

thethethe

Property

PropertyPropertyProperty

or

ororor

parcels

parcelsparcelsparcels

thereof

thereofthereofthereof

shall

shallshallshall

be

bebebe

bound

boundboundbound

by

bybyby

such

suchsuchsuch

remaining

remainingremainingremaining

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

limita-

limita-limita-limita-

tions

tionstionstions

and

andandand

provisions,

provisions,provisions,provisions,

whether

whetherwhetherwhether

such

suchsuchsuch

successor's

successor'ssuccessor'ssuccessor's

title

titletitletitle

was

waswaswas

acquired

acquiredacquiredacquired

by

bybyby

foreclosure,

foreclosure,foreclosure,foreclosure,

deed

deeddeeddeed

in

ininin

lieu

lieulieulieu

of

ofofof

foreclosure,

foreclosure,foreclosure,foreclosure,

trustee's

trustee'strustee'strustee's

sale

salesalesale

or

ororor

otherwise.

otherwise.otherwise.otherwise.

8.

8.8.8.

All

AllAllAll

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

run

runrunrun

with

withwithwith

the

thethethe

land

landlandland

and

andandand

shall

shallshallshall

be

bebebe

binding

bindingbindingbinding

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

such

suchsuchsuch

cove-

cove-cove-cove-

nants

nantsnantsnants

shall

shallshallshall

run

runrunrun

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

for

forforfor

the

thethethe

entire

entireentireentire

period

periodperiodperiod

during

duringduringduring

which

whichwhichwhich

such

suchsuchsuch

covenants

covenantscovenantscovenants

shall

shallshallshall

be

bebebe

in

ininin

force

forceforceforce

and

andandand

8
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effect,

effect,effect,effect,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

whether

whetherwhetherwhether

the

thethethe

Grantor

GrantorGrantorGrantor

is

isisis

or

ororor

remains

remainsremainsremains

an

ananan

owner

ownerownerowner

of

ofofof

any

anyanyany

land

landlandland

or

ororor

interest

interestinterestinterest

therein

thereinthereintherein

to

tototo

which

whichwhichwhich

such

suchsuchsuch

cove-

cove-cove-cove-

nants

nantsnantsnants

relate.'

relate.'relate.'relate.'

The

TheTheThe

Grantor,

Grantor,Grantor,Grantor,

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

breach

breachbreachbreach

of

ofofof

any

anyanyany

such

suchsuchsuch

covenants,

covenants,covenants,covenants,

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

exercise

exerciseexerciseexercise

all

allallall

of

ofofof

the

thethethe

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

provided

providedprovidedprovided

herein

hereinhereinherein

or

ororor

otherwise

otherwiseotherwiseotherwise

available,

available,available,available,

and

andandand

to

tototo

maintain

maintainmaintainmaintain

any

anyanyany

actions

actionsactionsactions

at

atatat

law

lawlawlaw

or

ororor

suits

suitssuitssuits

in

ininin

equity

equityequityequity

or

ororor

other

otherotherother

proper

properproperproper

proceedings

proceedingsproceedingsproceedings

to

tototo

enforce

enforceenforceenforce

the

thethethe

curing

curingcuringcuring

of

ofofof

such

suchsuchsuch

breach.

breach.breach.breach.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

be

bebebe

for

forforfor

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

and

andandand

shall

shallshallshall

be

bebebe

enforceable

enforceableenforceableenforceable

only

onlyonlyonly

by

bybyby

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns.

assigns.assigns.assigns.

9.

9.9.9.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Paragraphs

ParagraphsParagraphsParagraphs

2

222

and

andandand

3

333

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

the

thethethe

termination

terminationterminationtermination

date

datedatedate

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

or

ororor

any

anyanyany

extension

extensionextensionextension

thereof.

thereof.thereof.thereof.

Thereafter,

Thereafter,Thereafter,Thereafter,

the

thethethe

only

onlyonlyonly

uses

usesusesuses

authorized

authorizedauthorizedauthorized

for

forforfor

the

thethethe

Prop-

Prop-Prop-Prop-

erty

ertyertyerty

shall

shallshallshall

be

bebebe

those

thosethosethose

permitted

permittedpermittedpermitted

by

bybyby

the

thethethe

City's

City'sCity'sCity's

General

GeneralGeneralGeneral

Plan,

Plan,Plan,Plan,

Specific

SpecificSpecificSpecific

Plan

PlanPlanPlan

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

and

andandand

zoning

zoningzoningzoning

ordinances.

ordinances.ordinances.ordinances.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Paragraphs

ParagraphsParagraphsParagraphs

4

444

and

andandand

5

555

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

until

untiluntiluntil

issuance

issuanceissuanceissuance

of

ofofof

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Completion

CompletionCompletionCompletion

for

forforfor

the

thethethe

Property

PropertyPropertyProperty

from

fromfromfrom

Grantor,

Grantor,Grantor,Grantor,

and

andandand

after

afterafterafter

such

suchsuchsuch

date

datedatedate

shall

shallshallshall

terminate

terminateterminateterminate

and

andandand

be

bebebe

null

nullnullnull

and

andandand

void.

void.void.void.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

Paragraphs

ParagraphsParagraphsParagraphs

6,

6,6,6,

7

777

and

andandand

10

101010

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

remain

remainremainremain

in

ininin

effect

effecteffecteffect

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.

9
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10.

10.10.10.

The

TheTheThe

covenants

covenantscovenantscovenants

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

without

withoutwithoutwithout

regard

regardregardregard

to

tototo

technical

technicaltechnicaltechnical

classification

classificationclassificationclassification

or

ororor

designation,

designation,designation,designation,

shall

shallshallshall

not

notnotnot

benefit

benefitbenefitbenefit

or

ororor

be

bebebe

enforceable

enforceableenforceableenforceable

by

bybyby

any

anyanyany

person,

person,person,person,

firm

firmfirmfirm

or

ororor

corporation,

corporation,corporation,corporation,

public

publicpublicpublic

or

ororor

private,

private,private,private,

except

exceptexceptexcept

Grantor

GrantorGrantorGrantor

and

andandand

its

itsitsits

suc-

suc-suc-suc-

cessors

cessorscessorscessors

and

andandand

assigns.

assigns.assigns.assigns.

Any

AnyAnyAny

amendments

amendmentsamendmentsamendments

to

tototo

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan

PlanPlanPlan

which

whichwhichwhich

change

changechangechange

the

thethethe

uses

usesusesuses

or

ororor

development

developmentdevelopmentdevelopment

then

thenthenthen

permitted

permittedpermittedpermitted

on

ononon

the

thethethe

Property,

Property,Property,Property,

or

ororor

otherwise

otherwiseotherwiseotherwise

change

changechangechange

any

anyanyany

of

ofofof

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

or

ororor

controls

controlscontrolscontrols

that

thatthatthat

then

thenthenthen

apply

applyapplyapply

to

tototo

the

thethethe

Property,

Property,Property,Property,

shall

shallshallshall

require

requirerequirerequire

the

thethethe

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

Grantee

GranteeGranteeGrantee

or

ororor

the

thethethe

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

of

ofofof

Grantee

GranteeGranteeGrantee

in

ininin

and

andandand

to

tototo

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

fee

feefeefee

title

titletitletitle

to

tototo

the

thethethe

Property;

Property;Property;Property;

but

butbutbut

any

anyanyany

such

suchsuchsuch

amendment

amendmentamendmentamendment

shall

shallshallshall

not

notnotnot

require

requirerequirerequire

the

thethethe

consent

consentconsentconsent

of

ofofof

any

anyanyany

tenant,

tenant,tenant,tenant,

lessee,

lessee,lessee,lessee,

easement

easementeasementeasement

holder,

holder,holder,holder,

licensee,

licensee,licensee,licensee,

mortgagee,

mortgagee,mortgagee,mortgagee,

trustee,

trustee,trustee,trustee,

beneficiary

beneficiarybeneficiarybeneficiary

under

underunderunder

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

or

ororor

any

anyanyany

holder,

holder,holder,holder,

person

personpersonperson

or

ororor

entity

entityentityentity

having

havinghavinghaving

any

anyanyany

interest

interestinterestinterest

less

lesslessless

than

thanthanthan

a

aaa

fee

feefeefee

in

ininin

the

thethethe

Property.

Property.Property.Property.

11.

11.11.11.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

express

expressexpressexpress

conflict

conflictconflictconflict

between

betweenbetweenbetween

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

and

andandand

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

shall

shallshallshall

control.

control.control.control.

12.

12.12.12.

Grantee,

Grantee,Grantee,Grantee,

its

itsitsits

successors

successorssuccessorssuccessors

and

andandand

assigns

assignsassignsassigns

and

andandand

all

allallall

persons

personspersonspersons

claiming

claimingclaimingclaiming

under

underunderunder

or

ororor

through

throughthroughthrough

it

ititit

(including,

(including,(including,(including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

all

allallall

lessees)

lessees)lessees)lessees)

hereby

herebyherebyhereby

covenants

covenantscovenantscovenants

that

thatthatthat

the

thethethe

Property

PropertyPropertyProperty

conveyed

conveyedconveyedconveyed

in

ininin

this

thisthisthis

Grant

GrantGrantGrant

Deed

DeedDeedDeed

is

isisis

to

tototo

be

bebebe

developed

developeddevelopeddeveloped

into

intointointo

a

aaa

commercial

commercialcommercialcommercial

building

buildingbuildingbuilding

suitable

suitablesuitablesuitable

for

forforfor

office,

office,office,office,

retail

retailretailretail

and

andandand

light

lightlightlight

industrial

industrialindustrialindustrial

uses

usesusesuses

and

andandand

complimentary

complimentarycomplimentarycomplimentary

commercial

commercialcommercialcommercial

uses

usesusesuses

compatible

compatiblecompatiblecompatible

10
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with

withwithwith

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Plan,

Plan,Plan,Plan,

and

andandand

which

whichwhichwhich

are

areareare

approved

approvedapprovedapproved

by

bybyby

the

thethethe

Agency.

Agency.Agency.Agency.

Grantee

GranteeGranteeGrantee

further

furtherfurtherfurther

covenants

covenantscovenantscovenants

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

on

ononon

the

thethethe

Property

PropertyPropertyProperty

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

date

datedatedate

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

Should

ShouldShouldShould

Grantee

GranteeGranteeGrantee

fail

failfailfail

to

tototo

commence

commencecommencecommence

construction

constructionconstructionconstruction

by

bybyby

such

suchsuchsuch

date,

date,date,date,

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

revert

revertrevertrevert

to

tototo

and

andandand

revest

revestrevestrevest

in

ininin

Grantor,

Grantor,Grantor,Grantor,

and

andandand

all

allallall

purchase

purchasepurchasepurchase

money

moneymoneymoney

obligations

obligationsobligationsobligations

and

andandand

encumbrances

encumbrancesencumbrancesencumbrances

upon

uponuponupon

the

thethethe

Property

PropertyPropertyProperty

executed

executedexecutedexecuted

by

bybyby

Grantee

GranteeGranteeGrantee

(in

(in(in(in

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Agreement)

Agreement)Agreement)Agreement)

and

andandand

held

heldheldheld

by

bybyby

Grantor

GrantorGrantorGrantor

at

atatat

the

thethethe

time

timetimetime

of

ofofof

such

suchsuchsuch

reversion

reversionreversionreversion

shall

shallshallshall

be

bebebe

discharged

dischargeddischargeddischarged

and

andandand

reconveyed.

reconveyed.reconveyed.reconveyed.

The

TheTheThe

remainder,

remainder,remainder,remainder,

if

ififif

any,

any,any,any,

of

ofofof

any

anyanyany

cash

cashcashcash

payments

paymentspaymentspayments

paid

paidpaidpaid

by

bybyby

Grantee

GranteeGranteeGrantee

in

ininin

cash

cashcashcash

shall

shallshallshall

be

bebebe

retained

retainedretainedretained

by

bybyby

Grantor.

Grantor.Grantor.Grantor.

IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

the

thethethe

Grantor

GrantorGrantorGrantor

and

andandand

Grantee

GranteeGranteeGrantee

have

havehavehave

caused

causedcausedcaused

this

thisthisthis

instrument

instrumentinstrumentinstrument

to

tototo

be

bebebe

executed

executedexecutedexecuted

this

thisthisthis

2nd

2nd2nd2nd

day

daydayday

of

ofofof

March

MarchMarchMarch

,

,,,

1988.

1988.1988.1988.

Dated:

Dated:Dated:Dated:

March

MarchMarchMarch

2,

2,2,2,

1988

198819881988

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

STATE

STATESTATESTATE

OF

OFOFOF

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

)

)))

)SS

)SS)SS)SS

COUNTY

COUNTYCOUNTYCOUNTY

OF

OFOFOF

SAN

SANSANSAN

BERNARDINO

BERNARDINOBERNARDINOBERNARDINO

)

)))

On

OnOnOn

this

thisthisthis

8th

8th8th8th

day

daydayday

of

ofofof

March,

March,March,March,

in

ininin

the

thethethe

year

yearyearyear

1988,

1988,1988,1988,

before

beforebeforebefore

me,

me,me,me,

B.

B.B.B.

Sanchez,

Sanchez,Sanchez,Sanchez,

Notary

NotaryNotaryNotary

Public,

Public,Public,Public,

personally

personallypersonallypersonally

appeared

appearedappearedappeared

CAROLE

CAROLECAROLECAROLE

BESWICK,

BESWICK,BESWICK,BESWICK,

Chairman,

Chairman,Chairman,Chairman,

TIM

TIMTIMTIM

JOHNSON,

JOHNSON,JOHNSON,JOHNSON,

Member,

Member,Member,Member,

and

andandand

LORRIE

LORRIELORRIELORRIE

POYZER,

POYZER,POYZER,POYZER,

Secretary,

Secretary,Secretary,Secretary,

of

ofofof

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

and

andandand

acknowledged

acknowledgedacknowledgedacknowledged

to

tototo

me

mememe

that

thatthatthat

the

thethethe

Redevelopment

RedevelopmentRedevelopmentRedevelopment

Agency

AgencyAgencyAgency

of

ofofof

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

executed

executedexecutedexecuted

the

thethethe

within

withinwithinwithin

instrument.

instrument.instrument.instrument.

IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

I

III

hereunto

hereuntohereuntohereunto

set

setsetset

my

mymymy

hand

handhandhand

and

andandand

official

officialofficialofficial

seal.

seal.seal.seal.

GAN

GANGANGAN

COUWY

COUWYCOUWYCOUWY

B.

B.B.B.

Sanchez

SanchezSanchezSanchez

My

MyMyMy

Commission

CommissionCommissionCommission

Expires

ExpiresExpiresExpires

6/12/91

6/12/916/12/916/12/91
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The

TheTheThe

provisions
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of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

lender

lenderlenderlender

above

aboveaboveabove

referred

referredreferredreferred

to

tototo

and

andandand

shaH

shaHshaHshaH

supersede

supersedesupersedesupersede

and

andandand

cancel,

cancel,cancel,cancel,

but

butbutbut

only

onlyonlyonly

insofar

insofarinsofarinsofar

as

asasas

would

wouldwouldwould

affect

affectaffectaffect

the

thethethe

priority

priorityprioritypriority

between

betweenbetweenbetween

the

thethethe

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

hereinbefore

hereinbeforehereinbeforehereinbefore

specificaly

specificalyspecificalyspecificaly

described,

described,described,described,

any

anyanyany

prior

priorpriorprior

agreement

agreementagreementagreement

as

asasas

to

tototo

such

suchsuchsuch

subordination

subordinationsubordinationsubordination

including,

including,including,including,

but

butbutbut

not

notnotnot

Umited,

Umited,Umited,Umited,

those

thosethosethose

provisions,

provisions,provisions,provisions,

if

ififif

any,

any,any,any,

contained

containedcontainedcontained

in

ininin

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned,

mentioned,mentioned,mentioned,

which

whichwhichwhich

provide

provideprovideprovide

for

forforfor

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

thereof

thereofthereofthereof

to

tototo

another

anotheranotheranother

deed

deeddeeddeed

or

ororor

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

to

tototo

another

anotheranotheranother

mortgage

mortgagemortgagemortgage

or

ororor

mortgages.

mortgages.mortgages.mortgages.

Beneficiary

BeneficiaryBeneficiaryBeneficiary

declares,

declares,declares,declares,

agrees,

agrees,agrees,agrees,

and

andandand

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

(a)

(a)(a)(a)

He

HeHeHe

corseTs

corseTscorseTscorseTs

to

tototo

and

andandand

appro

approapproappro

es

eseses

M

MMM

al

alalal

prov.sm"

prov.sm"prov.sm"prov.sm"

T

TTT

U

UUU

e

eee

or··

or··or··or··

a

aaa

e

eee

å

ååå

the

thethethe

deed

deeddeeddeed

of

ofofof

tri

tritritri

e

eee

securing

securingsecuringsecuring

same,

same,same,same,

and

andandand

(10

(10(10(10

al

alalal

agret.inents,

agret.inents,agret.inents,agret.inents,

indudin

indudinindudinindudin

i

iii

UM

UMUMUM

i

iii

or

ororor

ierno

iernoiernoierno

a

aaa

.

...

?

???

a

aaa

swa

swaswaswa

e

eee

and

andandand

Lender

LenderLenderLender

for

forforfor

the

thethethe

disbursement

disbursementdisbursementdisbursement

of

ofofof

the

thethethe

proceeds

proceedsproceedsproceeds

of

ofofof

Lender

LenderLenderLender

ANu,

ANu,ANu,ANu,

I

III

(b)

(b)(b)(b)

Lenrser

LenrserLenrserLenrser

m

mmm

mek-og

mek-ogmek-ogmek-og

drewomente

drewomentedrewomentedrewomente

oorsuant

oorsuantoorsuantoorsuant

to

tototo

any

anyanyany

soeb

soebsoebsoeb

opmement

opmementopmementopmement

,

,,,

ou

ououou

au

auauau

naa;

naa;naa;naa;

-

---

represented

representedrepresentedrepresented

the

thethethe

it

ititit

vvui

vvuivvuivvui

see

seeseesee

a

aaa

4
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appbcation

appbcationappbcationappbcation

of

ofofof

such

suchsuchsuch

neoceedsby

neoceedsbyneoceedsbyneoceedsby

'ut

'ut'ut'ut

ison

isonisonison

to

tototo

pez

pezpezpez

ins

insinsins

dann

danndanndann

i

iii

endu

enduenduendu

in

ininin

St.isis

St.isisSt.isisSt.isis

sucn

sucnsucnsucn

pr·eeds

pr·eedspr·eedspr·eeds

and

andandand

anv

anvanvanv

as

asasas

,

,,,

or

ororor

use

useuseuse

at

atatat

a

aaa

n

nnn

nro<>e

nro<>enro<>enro<>e

-

---

er

ererer

r

rrr

aspe

aspeaspeaspe

3·

3·3·3·

00

000000

-

---

e

eee

e

eee

·

···

h

hhh

or

ororor

w,

w,w,w,

out

outoutout

b

bbb

er

ererer

i

iii

(c)

(c)(c)(c)

He

HeHeHe

intenoomally

intenoomallyintenoomallyintenoomally

one

oneoneone

wcome

wcomewcomewcome

'oely

'oely'oely'oely

i:.as-

i:.as-i:.as-i:.as-

-

---

-

---

o

ooo

-

---

a

aaa

t.o

t.ot.ot.o

e,

e,e,e,

Joe

JoeJoeJoe

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

in

ininin

*m

*m*m*m

or

ororor

et

etetet

the

thethethe

he

hehehe

o

ooo

or

ororor

i

iii

i

iii

ce

cecece

opo,

opo,opo,opo,

e

eee

a

aaa

.a

.a.a.a

as

asasas

to

tototo

so.

so.so.so.

entereo

entereoentereoentereo

into

intointointo

vvhach

vvhachvvhachvvhach

would

wouldwouldwould

out

outoutout

be

bebebe

oude

oudeoudeoude

or

ororor

interal

interalinteralinteral

mio

miomiomio

be:

be:be:be:

u

uuu

e

eee

a

aaa

s

sss

e

eee

i

iii

opt

optoptopt

ishna

ishnaishnaishna

i

iii

and

andandand

Subordinano

SubordinanoSubordinanoSubordinano

309

309309309

(d)

(d)(d)(d)

An

AnAnAn

endorsement

endorsementendorsementendorsement

has

hashashas

been

beenbeenbeen

placed

placedplacedplaced

upon

uponuponupon

the

thethethe

note

notenotenote

secured

securedsecuredsecured

by

bybyby

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

has

hashashas

by

bybyby

this

thisthisthis

instrument

instrumentinstrumentinstrument

been

beenbeenbeen

subordinated

subordinatedsubordinatedsubordinated

to

tototo

the

thethethe

Han

HanHanHan

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender

LenderLenderLender

above

aboveaboveabove

referred

referredreferredreferred

to.

to.to.to.

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

CONTAINS

CONTAINSCONTAINSCONTAINS

A

AAA

PROVISION

PROVISIONPROVISIONPROVISION

WHICH

WHICHWHICHWHICH

ALLOWS

ALLOWSALLOWSALLOWS

THE

THETHETHE

PERSON

PERSONPERSONPERSON

OBLIGATED

OBLIGATEDOBLIGATEDOBLIGATED

ON

ONONON

YOUR

YOURYOURYOUR

REAL

REALREALREAL

PROPERTY

PROPERTYPROPERTYPROPERTY

SECURITY

SECURITYSECURITYSECURITY

TO

TOTOTO

OBTAIN

OBTAINOBTAINOBTAIN

A

AAA

LOAN,

LOAN,LOAN,LOAN,

A

AAA

PORTION

PORTIONPORTIONPORTION

OF

OFOFOF

WHICH

WHICHWHICHWHICH

MAY

MAYMAYMAY

BE

BEBEBE

EXPENDED

EXPENDEDEXPENDEDEXPENDED

FOR

FORFORFOR

OTHERPURPOSESTHANIMPROVEMENTOFTHELAND.

OTHERPURPOSESTHANIMPROVEMENTOFTHELAND.OTHERPURPOSESTHANIMPROVEMENTOFTHELAND.OTHERPURPOSESTHANIMPROVEMENTOFTHELAND.

Iml

ImlImlIml

REDEFELOPMENT

REDEFELOPMENTREDEFELOPMENTREDEFELOPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

197

197197197

INTTRPRISES,A

INTTRPRISES,AINTTRPRISES,AINTTRPRISES,A

613ERAL

613ERAL613ERAL613ERAL

PARTNERSHIP

PARTNERSHIPPARTNERSHIPPARTNERSHIP

Rl

RlRlRl

DLANDS

DLANDSDLANDSDLANDS

Richard

RichardRichardRichard

W.

W.W.W.

burhiarL,

burhiarL,burhiarL,burhiarL,

Jr.,

Jr.,Jr.,Jr.,

Partner

PartnerPartnerPartner

--

------

J

JJJ

Kdrt

KdrtKdrtKdrt

n

nnn

H.

H.H.H.

but

butbutbut

knarL

knarLknarLknarL

,

,,,

i

iii

irLHet

irLHetirLHetirLHet

l}onna

l}onnal}onnal}onna

Doreen

DoreenDoreenDoreen

%dunowsk

%dunowsk%dunowsk%dunowsk

i

iii

K

KKK

cietÃry

cietÃrycietÃrycietÃry

(,t

(,t(,t(,t

n.

n.n.n.

7dunowd

7dunowd7dunowd7dunowd

i

iii

,

,,,

liosis,

liosis,liosis,liosis,

s

sss

,al

,al,al,al

th,

th,th,th,

nousski

nousskinousskinousski

E

EEE

nuils

nuilsnuilsnuils

trust,

trust,trust,trust,

P,atner

P,atnerP,atnerP,atner

T

TTT

IS

ISISIS

RECOMMENDED

RECOMMENDEDRECOMMENDEDRECOMMENDED

THAT,

THAT,THAT,THAT,

PRIOR

PRIORPRIORPRIOR

TO

TOTOTO

THE

THETHETHE

EXECUTION

EXECUTIONEXECUTIONEXECUTION

OF

OFOFOF

THIS

THISTHISTHIS

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT,

AGREEMENT,AGREEMENT,AGREEMENT,

THE

THETHETHE

PARTIES

PARTIESPARTIESPARTIES

ONSULT

ONSULTONSULTONSULT

WITH

WITHWITHWITH

THEIR

THEIRTHEIRTHEIR

A

AAA

ITORNEYS

ITORNEYSITORNEYSITORNEYS

WITTI

WITTIWITTIWITTI

RESPECT

RESPECTRESPECTRESPECT

THERETO.

THERETO.THERETO.THERETO.

(CLTA

(CLTA(CLTA(CLTA

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

FORM

FORMFORMFORM

"C")

"C")"C")"C")

126a

126a126a126a

(6/72)

(6/72)(6/72)(6/72)
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SAFECO

SAFECOSAFECOSAFECO

TITLE

TITLETITLETITLE

INSURANCE

INSURANCEINSURANCEINSURANCE

3
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STATE

STATESTATESTATE

OF

OFOFOF

CALtFORNIA

CALtFORNIACALtFORNIACALtFORNIA

COUNTYOF

COUNTYOFCOUNTYOFCOUNTYOF

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

On

OnOnOn

this

thisthisthis

the

thethethe

18

181818

t.h

t.ht.ht.h

day

daydayday

of

ofofof

bidy

bidybidybidy

19

191919

88

888888

,

,,,

before

beforebeforebefore

me,

me,me,me,

the

thethethe

undersigned,

undersigned,undersigned,undersigned,

a

aaa

Notary

NotaryNotaryNotary

Public

PublicPublicPublic

in

ininin

and

andandand

for

forforfor

saidstate.personanyappeared

saidstate.personanyappearedsaidstate.personanyappearedsaidstate.personanyappeared

Donna

DonnaDonnaDonna

Doreen

DoreenDoreenDoreen

Zdunowski

ZdunowskiZdunowskiZdunowski

and

andandand

Gene.Zdunowski,

Gene.Zdunowski,Gene.Zdunowski,Gene.Zdunowski,

trustees

trusteestrusteestrustees

of

ofofof

ty

tytyty

the

thethethe

Zdunowki

ZdunowkiZdunowkiZdunowki

Family

FamilyFamilyFamily

Trust

TrustTrustTrust

he

hehehe

,

,,,

personalty

personaltypersonaltypersonalty

imown

imownimownimown

to

tototo

me

mememe

or

ororor

proved

provedprovedproved

to

tototo

me

mememe

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

satisfactory

satisfactorysatisfactorysatisfactory

evidence

evidenceevidenceevidence

to

tototo

be

bebebe

the

thethethe

person

personpersonperson

who

whowhowho
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FORFORFOR

NOTARY

NOTARYNOTARYNOTARY

SEAL

SEALSEALSEAL

OR

OROROR

STAMP

STAMPSTAMPSTAMP

executed

executedexecutedexecuted

the

thethethe
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withiowithiowithio
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rostrumemrostrumemrostrumem

as
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e

eee
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ofofof

partners

partnerspartnerspartners

of

ofofof

the

thethethe

partnership

partnershippartnershippartnership

that

thatthatthat

executed

executedexecutedexecuted

lhe

lhelhelhe

within

withinwithinwithin

instrument,

instrument,instrument,instrument,

end

endendend

acknowledged

acknowledgedacknowledgedacknowledged

to

tototo

rne

rnernerne

that

thatthatthat

such

suchsuchsuch

partnership

partnershippartnershippartnership

execured

execuredexecuredexecured

the

thethethe

same

samesamesame

WITNESS

WITNESSWITNESSWITNESS
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mymymy

hand

handhandhand
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pnpnpn

offic

officofficoffic

a

aaa

seat

seatseatseat

Signature

SignatureSignatureSignature
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GERALDINE

GERALDINEGERALDINEGERALDINE

F.

F.F.F.

MY

MYMYMY

NOTARY

NOTARYNOTARYNOTARY
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PUBLICPUBLICPUBLIC

-
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CRNUaWR

CRNUaWRCRNUaWRCRNUaWR

sAn

sAnsAnsAn

numanino

numaninonumaninonumanino
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MyMyMy
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CommissionCommissionCommission

Expkes

ExpkesExpkesExpkes
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SWSWSW
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RECORDING

RECORDINGRECORDINGRECORDING

REQUESTED

REQUESTEDREQUESTEDREQUESTED

BY:

BY:BY:BY:

WHEN

WHENWHENWHEN

RECORDED

RECORDEDRECORDEDRECORDED

MAIL

MAILMAILMAIL

TO:

TO:TO:TO:

?

???

'DIE

'DIE'DIE'DIE

IRNK

IRNKIRNKIRNK

OF

OFOFOF

HEMET

HEMETHEMETHEMET

P.

P.P.P.

O.

O.O.O.

Box

BoxBoxBox

4301

430143014301

/

///

7

777
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Heret,

Heret,Heret,Heret,

California,

California,California,California,

92343

923439234392343

Attn:

Attn:Attn:Attn:

William

WilliamWilliamWilliam

Cole,

Cole,Cole,Cole,

Sr.

Sr.Sr.Sr.

V.P.

V.P.V.P.V.P.

SPACF

SPACFSPACFSPACF

ABOVE

ABOVEABOVEABOVE

THIS

THISTHISTHIS

LINE

LINELINELINE

FOR

FORFORFOR

RECORDER'S

RECORDER'SRECORDER'SRECORDER'S

USE

USEUSEUSE

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

NOTICE:

NOTICE:NOTICE:NOTICE:

THIS

THISTHISTHIS

SUBORDINATION

SUBORDINATIONSUBORDINATIONSUBORDINATION

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

RESULTS

RESULTSRESULTSRESULTS

IN

INININ

YOUR

YOURYOURYOUR

SECURITY

SECURITYSECURITYSECURITY

INTEREST

INTERESTINTERESTINTEREST

IN

INININ

THE

THETHETHE

PROPERTY

PROPERTYPROPERTYPROPERTY

BECOMING

BECOMINGBECOMINGBECOMING

SUBJECT

SUBJECTSUBJECTSUBJECT

TO

TOTOTO

AND

ANDANDAND

OF

OFOFOF

LOWER

LOWERLOWERLOWER

PRIORITY

PRIORITYPRIORITYPRIORITY

THAN

THANTHANTHAN

THE

THETHETHE

LIENOFSOME

LIENOFSOMELIENOFSOMELIENOFSOME

OTHER

OTHEROTHEROTHER

OR

OROROR

LATER

LATERLATERLATER

SECURITY

SECURITYSECURITYSECURITY

INSTRUMENT,

INSTRUMENT,INSTRUMENT,INSTRUMENT,

THIS

THISTHISTHIS

AGREEMENT,

AGREEMENT,AGREEMENT,AGREEMENT,

made

mademademade

this

thisthisthis

12th

12th12th12th

day

daydayday

of

ofofof

May

MayMayMay

,

,,,

19

191919

89

898989

,

,,,

by

bybyby

B-Z

B-ZB-ZB-Z

ENTERPRISES,

ENTERPRISES,ENTERPRISES,ENTERPRISES,

A

AAA

GENERAL

GENERALGENERALGENERAL

PAlmlERSHIP

PAlmlERSHIPPAlmlERSHIPPAlmlERSHIP

owner

ownerownerowner

of

ofofof

the

thethethe

land

landlandland

hereinafter

hereinafterhereinafterhereinafter

described

describeddescribeddescribed

and

andandand

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Owner,"

"Owner,""Owner,""Owner,"

and

andandand

REDEVELDPMENT

REDEVELDPMENTREDEVELDPMENTREDEVELDPMENT

AGENCY

AGENCYAGENCYAGENCY

OF

OFOFOF

THE

THETHETHE

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS

REDLANDSREDLANDSREDLANDS

present

presentpresentpresent

owner

ownerownerowner

and

andandand

holder

holderholderholder

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

and

andandand

note

notenotenote

first

firstfirstfirst

hereinafter

hereinafterhereinafterhereinafter

described

describeddescribeddescribed

and

andandand

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

"Beneficiary";

"Beneficiary";"Beneficiary";"Beneficiary";

WITNESSETH

WITNESSETHWITNESSETHWITNESSETH

T

TTT

H

HHH

A

AAA

T

TTT

WH

WHWHWH

E

EEE

R

RRR

E

EEE

AS,

AS,AS,AS,

B-Z

B-ZB-ZB-Z

ENTilRPRISES,

ENTilRPRISES,ENTilRPRISES,ENTilRPRISES,

A

AAA

GENIML

GENIMLGENIMLGENIML

PARTIERSHIP

PARTIERSHIPPARTIERSHIPPARTIERSHIP

did

diddiddid

on

ononon

March

MarchMarchMarch

2,

2,2,2,

1988

198819881988

execute

executeexecuteexecute

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

to

tototo

REDEVELOPMENT

REDEVELOPMENTREDEVELOPMENTREDEVELOPMENT

AGEhlCY

AGEhlCYAGEhlCYAGEhlCY

OF

OFOFOF

TEE

TEETEETEE

CITY

CITYCITYCITY

OF

OFOFOF

REDIANDS

REDIANDSREDIANDSREDIANDS

,

,,,

as

asasas

trustee,

trustee,trustee,trustee,

covering:

covering:covering:covering:

Parcel

ParcelParcelParcel

No.

No.No.No.

1

111

of

ofofof

Parcel

ParcelParcelParcel

Map

MapMapMap

No.

No.No.No.

11420,

11420,11420,11420,

in

ininin

the

thethethe

County

CountyCountyCounty

of

ofofof

San

SanSanSan

Bernardino,

Bernardino,Bernardino,Bernardino,

State

StateStateState

of

ofofof

California,

California,California,California,

as

asasas

per

perperper

Map

MapMapMap

recorded

recordedrecordedrecorded

in

ininin

Book

BookBookBook

125,

125,125,125,

Page

PagePagePage

33

333333

of

ofofof

Parcel

ParcelParcelParcel

Maps,

Maps,Maps,Maps,

in

ininin

the

thethethe

Office

OfficeOfficeOffice

of

ofofof

the

thethethe

County

CountyCountyCounty

Recorder

RecorderRecorderRecorder

of

ofofof

said

saidsaidsaid

County.

County.County.County.

to

tototo

secure

securesecuresecure

a

aaa

note

notenotenote

in

ininin

the

thethethe

sum

sumsumsum

of

ofofof

$43,516.44

$43,516.44$43,516.44$43,516.44

,

,,,

dated

dateddateddated

March

MarchMarchMarch

2,

2,2,2,

1988

198819881988

,

,,,

in

ininin

favor

favorfavorfavor

of

ofofof

,

,,,

which

whichwhichwhich

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

was

waswaswas

recorded

recordedrecordedrecorded

March

MarchMarchMarch

11,

11,11,11,

1988

198819881988

,

,,,

in

ininin

book

bookbookbook

-

---

page

pagepagepage

88-074760

88-07476088-07476088-074760

,

,,,

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

said

saidsaidsaid

county

countycountycounty

and

andandand

is

isisis

subject

subjectsubjectsubject

and

andandand

subordinate

subordinatesubordinatesubordinate

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

next

nextnextnext

hereinafter

hereinafterhereinafterhereinafter

described;

described;described;described;

and

andandand

WH

WHWHWH

E

EEE

R

RRR

E

EEE

AS,

AS,AS,AS,

B

BBB

&

&&&

Z

ZZZ

FNTERPRISES,

FNTERPRISES,FNTERPRISES,FNTERPRISES,

A

AAA

GENERAL

GENERALGENERALGENERAL

PARTNERSHIP

PARTNERSHIPPARTNERSHIPPARTNERSHIP

did

diddiddid

on

ononon

May

MayMayMay

12,

12,12,12,

1989

198919891989

,

,,,

execute

executeexecuteexecute

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

to

tototo

S-KRO

S-KROS-KROS-KRO

FNTERPRISES,

FNTERPRISES,FNTERPRISES,FNTERPRISES,

INC.,

INC.,INC.,INC.,

A

AAA

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

CORPORATION

CORPORATIONCORPORATIONCORPORATION

,

,,,

as

asasas

trustee,

trustee,trustee,trustee,

covering

coveringcoveringcovering

said

saidsaidsaid

land

landlandland

and

andandand

securing

securingsecuringsecuring

an

ananan

indebtedness

indebtednessindebtednessindebtedness

in

ininin

the

thethethe

ainount

ainountainountainount

of

ofofof

$

$$$

368,000.00

368,000.00368,000.00368,000.00

,

,,,

in

ininin

favor

favorfavorfavor

of

ofofof

THE

THETHETHE

BANK

BANKBANKBANK

OF

OFOFOF

HEMET,

HEMET,HEMET,HEMET,

A

AAA

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

CORPORATION

CORPORATIONCORPORATIONCORPORATION

,

,,,

heremafter

heremafterheremafterheremafter

referred

referredreferredreferred

to

tototo

as

asasas

"Lender,"

"Lender,""Lender,""Lender,"

which

whichwhichwhich

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

was

waswaswas

recorded

recordedrecordedrecorded

concurrently

concurrentlyconcurrentlyconcurrently

herevi.th

herevi.thherevi.thherevi.th

,

,,,

in

ininin

book

bookbookbook

-

---

page

pagepagepage

-

---

,

,,,

Official

OfficialOfficialOfficial

Records

RecordsRecordsRecords

of

ofofof

said

saidsaidsaid

county

countycountycounty

and

andandand

provides

providesprovidesprovides

ainong

ainongainongainong

other

otherotherother

things

thingsthingsthings

that

thatthatthat

it

ititit

shall

shallshallshall

also

alsoalsoalso

secure

securesecuresecure

additional

additionaladditionaladditional

loans

loansloansloans

and

andandand

advances

advancesadvancesadvances

thereafter

thereafterthereafterthereafter

made

mademademade

upon

uponuponupon

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

therein

thereinthereintherein

set

setsetset

forth;and

forth;andforth;andforth;and

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

Owner

OwnerOwnerOwner

has

hashashas

executed,

executed,executed,executed,

or

ororor

is

isisis

about

aboutaboutabout

to

tototo

execute,

execute,execute,execute,

a

aaa

note

notenotenote

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

$

$$$

368,000.00

368,000.00368,000.00368,000.00

,

,,,

dated

dateddateddated

May

MayMayMay

12,

12,12,12,

1989

198919891989

,

,,,

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

payable

payablepayablepayable

with

withwithwith

interest

interestinterestinterest

and

andandand

upon

uponuponupon

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

described

describeddescribeddescribed

therein,

therein,therein,therein,

which

whichwhichwhich

note

notenotenote

evidences

evidencesevidencesevidences

an

ananan

additional

additionaladditionaladditional

loan

loanloanloan

to

tototo

be

bebebe

inade

inadeinadeinade

by

bybyby

Lender

LenderLenderLender

to

tototo

Ownet

OwnetOwnetOwnet

under

underunderunder

the

thethethe

terms

termstermsterms

and

andandand

provisuus

provisuusprovisuusprovisuus

of,

of,of,of,

and

andandand

secured

securedsecuredsecured

by,

by,by,by,

said

saidsaidsaid

deedof

deedofdeedofdeedof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

or

ororor

Lender,

Lender,Lender,Lender,

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

it

ititit

is

isisis

a

aaa

condition

conditionconditioncondition

precedent

precedentprecedentprecedent

to

tototo

obtaining

obtainingobtainingobtaining

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

that

thatthatthat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender,

Lender,Lender,Lender,

securingall

securingallsecuringallsecuringall

obligations

obligationsobligationsobligations

recited

recitedrecitedrecited

therein

thereinthereintherein

as

asasas

being

beingbeingbeing

secured

securedsecuredsecured

thereby,

thereby,thereby,thereby,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan,

loan,loan,loan,

shall

shallshallshall

unconditionally

unconditionallyunconditionallyunconditionally

be

bebebe

and

andandand

remain

remainremainremain

at

atatat

all

allallall

times

timestimestimes

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

the

thethethe

land

landlandland

hereinbefore

hereinbeforehereinbeforehereinbefore

described,

described,described,described,

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned;

mentioned;mentioned;mentioned;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

Lender

LenderLenderLender

is

isisis

willing

willingwillingwilling

to

tototo

make

makemakemake

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

provided

providedprovidedprovided

the

thethethe

deed

deeddeeddeed

of

ofofof

tiust

tiusttiusttiust

securing

securingsecuringsecuring

the

thethethe

same

samesamesame

is

isisis

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

and

andandand

provided

providedprovidedprovided

that

thatthatthat

Beneficiary

BeneficiaryBeneficiaryBeneficiary

will

willwillwill

specifically

specificallyspecificallyspecifically

and

andandand

unconditionally

unconditionallyunconditionallyunconditionally

subordinate

subordinatesubordinatesubordinate

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned

mentionedmentionedmentioned

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

Lender;

Lender;Lender;Lender;

and

andandand



WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

it

ititit

is

isisis

to

tototo

the

thethethe

mutual

mutualmutualmutual

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

that

thatthatthat

Lender

LenderLenderLender

make

makemakemake

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

to

tototo

Owner;

Owner;Owner;Owner;

and

andandand

Beneficiary

BeneficiaryBeneficiaryBeneficiary

is

isisis

willing

willingwillingwilling

that

thatthatthat

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

the

thethethe

same

samesamesame

shall

shallshallshall

constitute

constituteconstituteconstitute

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

upon

uponuponupon

said

saidsaidsaid

land

landlandland

which

whichwhichwhich

is

isisis

unconditionally

unconditionallyunconditionallyunconditionally

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

to

tototo

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned.

mentioned.mentioned.mentioned.

NOW,

NOW,NOW,NOW,

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

benefits

benefitsbenefitsbenefits

accruing

accruingaccruingaccruing

to

tototo

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

and

andandand

other

otherotherother

valuable

valuablevaluablevaluable

consideration,

consideration,consideration,consideration,

the

thethethe

receipt

receiptreceiptreceipt

and

andandand

sufficiency

sufficiencysufficiencysufficiency

of

ofofof

which

whichwhichwhich

consideration

considerationconsiderationconsideration

is

isisis

hereby

herebyherebyhereby

acknowledged,

acknowledged,acknowledged,acknowledged,

and

andandand

in

ininin

order

orderorderorder

to

tototo

induce

induceinduceinduce

Lender

LenderLenderLender

to

tototo

make

makemakemake

the

thethethe

additional

additionaladditionaladditional

loan

loanloanloan

above

aboveaboveabove

referred

referredreferredreferred

to,

to,to,to,

it

ititit

is

isisis

bareby

barebybarebybareby

declared,

declared,declared,declared,

understoon,

understoon,understoon,understoon,

and

andandand

agreed

agreedagreedagreed

as

asasas

follows:

follows:follows:follows:

(1)

(1)(1)(1)

That

ThatThatThat

said

saidsaidsaid

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

I

III

ender,

ender,ender,ender,

as

asasas

to

tototo

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

as

asasas

weh

wehwehweh

as

asasas

all

allallall

other

otherotherother

obligations

obligationsobligationsobligations

recited

recitedrecitedrecited

as

asasas

being

beingbeingbeing

secured

securedsecuredsecured

thereby,

thereby,thereby,thereby,

and

andandand

any

anyanyany

renewals

renewalsrenewalsrenewals

or

ororor

extensions

extensionsextensionsextensions

thereof,

thereof,thereof,thereof,

shall

shallshallshall

unconditionally

unconditionallyunconditionallyunconditionally

be

bebebe

and

andandand

remain

remainremainremain

at

atatat

all

allallall

times

timestimestimes

a

aaa

lien

lienlienlien

or

ororor

charge

chargechargecharge

on

ononon

the

thethethe

property

propertypropertyproperty

therein

thereinthereintherein

described,

described,described,described,

prior

priorpriorprior

and

andandand

superior

superiorsuperiorsuperior

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentioned.

mentioned.mentioned.mentioned.

(2)

(2)(2)(2)

That

ThatThatThat

Lender

LenderLenderLender

would

wouldwouldwould

not

notnotnot

make

makemakemake

its

itsitsits

additional

additionaladditionaladditional

loan

loanloanloan

above

aboveaboveabove

described

describeddescribeddescribed

without

withoutwithoutwithout

this

thisthisthis

subordination

subordinationsubordinationsubordination

agreement.

agreement.agreement.agreement.

(3)

(3)(3)(3)

That

ThatThatThat

this

thisthisthis

ageelnent

ageelnentageelnentageelnent

shall

shallshallshall

be

bebebe

the

thethethe

whole

wholewholewhole

and

andandand

only

onlyonlyonly

agreement

agreementagreementagreement

with

withwithwith

regard

regardregardregard

to

tototo

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

first

firstfirstfirst

above

aboveaboveabove

mentiones

mentionesmentionesmentiones

to

tototo

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

of

ofofof

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

lender

lenderlenderlender

above

aboveaboveabove

referred

referredreferredreferred

to

tototo

and

andandand

shall

shallshallshall

supersede

supersedesupersedesupersede

and

andandand

cancel,

cancel,cancel,cancel,

but

butbutbut

only

onlyonlyonly

insofar

insofarinsofarinsofar

as

asasas

would

wouldwouldwould

affect

affectaffectaffect

the

thethethe

priority

priorityprioritypriority

between

betweenbetweenbetween

the

thethethe

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

hereinbefore

hereinbeforehereinbeforehereinbefore

specifically

specificallyspecificallyspecifically

described,

described,described,described,

any

anyanyany

prior

priorpriorprior

agreement

agreementagreementagreement

as

asasas

o

ooo

such

suchsuchsuch

subordination

subordinationsubordinationsubordination

including,

including,including,including,

but

butbutbut

not

notnotnot

limited,

limited,limited,limited,

those

thosethosethose

provisions,

provisions,provisions,provisions,

if

ififif

any,

any,any,any,

contained

containedcontainedcontained

inthedeed

inthedeedinthedeedinthedeed

of

ofofof

trust

trusttrusttrust

firstabovementiuseu,

firstabovementiuseu,firstabovementiuseu,firstabovementiuseu,

which

whichwhichwhich

provide

provideprovideprovide

for

forforfor

the

thethethe

subordination

subordinationsubordinationsubordination

of

ofofof

the

thethethe

lien

lienlienlien

or

ororor

charge

chargechargecharge

thereof

thereofthereofthereof

to

tototo

another

anotheranotheranother

deed

deeddeeddeed

or

ororor

deeds

deedsdeedsdeeds

of

ofofof

trust

trusttrusttrust

or

ororor

to

tototo

another

anotheranotheranother

mortgage

mortgagemortgagemortgage

or

ororor

mortgages.

mortgages.mortgages.mortgages.

Beneficiary

BeneficiaryBeneficiaryBeneficiary

declares,

declares,declares,declares,

agrees,

agrees,agrees,agrees,

and

andandand

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

(a)

(a)(a)(a)

He

HeHeHe

consents

consentsconsentsconsents

to

tototo

and

andandand

approves

approvesapprovesapproves

(i)

(i)(i)(i)

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

note

notenotenote

evidencing

evidencingevidencingevidencing

said

saidsaidsaid

additional

additionaladditionaladditional

loan

loanloanloan

and

andandand

the

thethethe

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

securing

securingsecuringsecuring

same,

same,same,same,

and

andandand

(ii)

(ii)(ii)(ii)

all

allallall

agreements,

agreements,agreements,agreements,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

any

anyanyany

loan

loanloanloan

or

ororor

escrow

escrowescrowescrow

agreements,

agreements,agreements,agreements,

between

betweenbetweenbetween

Owner

OwnerOwnerOwner

and

andandand

Lender

LenderLenderLender

for

forforfor

the

thethethe

disbursement

disbursementdisbursementdisbursement

of

ofofof

the

thethethe

proceeds

proceedsproceedsproceeds

of

ofofof

Lender's

Lender'sLender'sLender's

additional

additionaladditionaladditional

loan;

loan;loan;loan;

(b)

(b)(b)(b)

Lander

LanderLanderLander

in

ininin

making

makingmakingmaking

disbursements

disbursementsdisbursementsdisbursements

pursuant

pursuantpursuantpursuant

to

tototo

any

anyanyany

such

suchsuchsuch

agreement

agreementagreementagreement

is

isisis

under

underunderunder

no

nonono

obligation

obligationobligationobligation

or

ororor

duty

dutydutyduty

to,

to,to,to,

nor

nornornor

has

hashashas

Lender

LenderLenderLender

represented

representedrepresentedrepresented

that

thatthatthat

it

ititit

will,

will,will,will,

see

seeseesee

to

tototo

the

thethethe

application

applicationapplicationapplication

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

by

bybyby

the

thethethe

persori

persoripersoripersori

or

ororor

persons

personspersonspersons

to

tototo

whom

whomwhomwhom

Lender

LenderLenderLender

disburses

disbursesdisbursesdisburses

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

and

andandand

any

anyanyany

application

applicationapplicationapplication

or

ororor

use

useuseuse

of

ofofof

such

suchsuchsuch

proceeds

proceedsproceedsproceeds

for

forforfor

purposes

purposespurposespurposes

other

otherotherother

than

thanthanthan

those

thosethosethose

provided

providedprovidedprovided

for

forforfor

in

ininin

such

suchsuchsuch

agree-

agree-agree-agree-

ment

mentmentment

or

ororor

agreements

agreementsagreementsagreements

shall

shallshallshall

not

notnotnot

defeat

defeatdefeatdefeat

the

thethethe

subordination

subordinationsubordinationsubordination

herein

hereinhereinherein

made

mademademade

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

part;

part;part;part;

(c)

(c)(c)(c)

He

HeHeHe

intentionally

intentionallyintentionallyintentionally

and

andandand

unconditionally
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